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. MINUTES CF THE ANNUAL MEETING
OF THE BDARD OF DIRECTORS
OF THE GLIDDEN COMPANY

Hinutes Of the Annusl Mecting of the Boord of Directors of The Glidden
Compeny held in the Dirvectors Room of the offices of the Company, 900 Union Commerce
Building, Cleveland, Chio, on Thursday, Decesber 10, 19646 at 11:30 o'clock a.m.

The following Dircctors weze presents:

Duipght P. Joyce Geozge §. Warner

John H, Weeks Paul ¥, Roeidhardt
Robexrt D. Hornsr William A. Bittenboender
Hiliiam G. Fhillips Raymond Q. Armington

Geerge M. lalsey

iy, Richard M. Turk did not zttend the meeting, Messre. R. E. Dorfmsyer,
¥ice Pregident--Corporate Development, R. W, Patterson, Treasurer and D, B, Erskine,
Coniroller wexe also present at the invitation of the Chatream,

Ky, Joyee, Chairman, presided and Mr. Richard K. Putton, Secretary re-~
corded the wminutes,

Coplces of the minutes of the Movembez weeting of the Board having been
uailed to each director, the Divectors, on motion made and seconded, unanimously
agreed to dispence with the reading of the minutes, which were spproved in the form
weceived by them, | |

On motion made snd seconded, the Diractors unaniwously epp;md action
taken by the Executive Committee ‘siace the Novenber meeting of the Board, as ve-
ported in coples of winutes of the Executive Comnitece mestings meiled to each
director, |

‘The Chairman suncunced that the weeting would proceed with the clection

of officors and that nominations would be vecefved, The following officers of the
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Company were nominated, and, on motion made and seconded, unaniwously elected to
hold office until the next Annual Meeting of séockboldera end until their successovs

gre elected mnd qualified:

offices specified,

Dwight P. Joyce
B, W, Maxoy

William G. Phillips
Geosge M. Halsay

Robez¢ D, Horner
John H. Wecks
Georxge §, Waraor
Paul ¥, ¥eidhardt
Rodbert E, Dorfumeyer
Richard H, Turk, Sr.
Donald B, Ezgkine
Richard X, Dutton
Richazgd ¥, Pattoexsen
CG. Williams Reid
Join P, White

M, williem Peters
G. Keith Bzevia

L |

£ 6 4 0 0 3L Lt

Chaiyran of the Boswd ¢f Divactozpg and
Prineipal Execcutiva Officer

Vice Chairman of tho Board of Dizectors and
vice Pregident-Finance

President

Senior Vice President ond Vice President-
Chemicala Group

Vice Prosident-International Gtoup

Vice President-Personnel

Vice Prasident-Foods Group

Vice FPresident-Coatings and Resins Group
Vice Frasident-Corporate Devslopment
Vice President

Controller :

Secretary and General Counsel

Treasurar

Asasistont Sacyetary

Assistant Sacrecary

Asgistant Txeasurer

Aggigtant Treasurer

Tha C’néirmn announced that ho had appointed the followling persons to the

appzoved by the Dircetors:

Rober.‘t Lc LOSO!I
Cceozxge F, Atkiinson

Paul D, Rursh.
yillianm L. Rodich
Jarmge €, Raakin
Robert P, T. Young
Walter €, Mitchsll
Rarl Turlk, Jr.
Zerbert Twrk, Sz,
Genrge S. Forbes

James L, Beauchawp
Hoxman F. Wingor

t

which sppointmonts were, on motion made and seconded, unanimously

Vice President-Purchasing

Viea Prasident-Institutionsl and Iadustzial
Preducets Divigion-Foods Czoup

Vice President

Vice President,Operationg-Chemicals Group
Vice Pragident Marketing-Chemicals Group
Vice President,Organic Chemicals Division~
Chemicals Group

Vics Fresident, Pigments & Colors Division-~
Chemicals Group

Vice President-General Manager, Pemco Diviecion-

Chenicals Group

Vice Presidont, Administration-Pemeo Diviaion-~

Chemieals Group
Vics President,Opexations-Coatings and Regins
Group

Regional Vice President-Coatings and Resins Group
Regional Vice President~Coatings and Resins Group
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Robert B, Simpson

- -Thomag R. Avme)
John M. Lathe, Jr.
Réichard B, Stephens
Ronald C, Disnay

Regionsl Vice Presidsnt-Coatings and Resing Group
Regional Vice President-Coatings and Resins Group
Regional Vice President-Coatings snd Resins Group
Regional Vice Prescident-Costings and Resing Group
Vice Pregident~Gates Engineering Division-
Coatings and Rosinos Croup

L S I R ]

Bernard R, Keaghin - vVice Prasideat-Mscco Choadcal Divigion~
Coatings snd Regins Group
Theodore W. Jonss - Assistent General Counsel

The following Directors were nominated and, on motion mode and secondod,
wera unaniwmously elected to serve as rogular sad sltemmate membera Of the Ezecutive
Committee, the slternats mandevs to gexva regpactively in the order of their election
in the absonce of one or wore of the regulsr merbers of the Committoe from sny msoting:

Duight P, Joyee, Chaisrmen
B. W. Maxay
Willian G. Phillips

Robext D. Hornex
Jolwt H, Weeks

George ¥, Ualsey (7irst Alternate)
Paul W, Koidhaydt {Second Alternate)
Goorge S, Warnaz (Third Alternnta)

On motion made and scconded, the following persons ware unanimously elected

to serve &s members of the following designated Committees:

RONS CORUTTAR

Johm H. HWooks, Chairvman

B. H. Maxoy

Richard U, Turk, Sr,.

Paul ¥, Keldhazdt

william P. &mith ‘
Secratary - Richard W. Pattergon

ST0CK OPTION COMETIEE

John H, weeks, Chairmen

B. ¥, Haney

Richard H. Turk, Sv,

Paul W, Reidhazde

Willtam P, Smith

Secretary - Richayd W, Pattersen
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" PRANCHES CORRMUITIEE

Paul W. Reidhardt, Chsirmam

Robext E, Dorfmeycr

Williom D, Kinsell, Jz.

Alton H, Clark

James K. Stalker

Charlaes P, FPitzgerald.

C. Willfams Reid (saczotary)
Willtam A, Exruning (Alternate)

The Chatrmsn announced that he had appoianted the followlng managemant
comaittees to serva until the aext Annual Meeting of the Directors, These appoint-

mants ware, on motion made and seconded, unanimously approved by the Directors:

B. W. Haxey, Chateman

William G, Phillips

Roboert D, Horner

William P, Smith

Jokn H. Weeko

Socretaxy - Richexd W, Fatterson

John H. Weeks, Chairman

B. W. Maxey

Richard H, Turk, Sr,

Richard X, Dutton

Richard W. Pattersocn

Walden E, Vana Flect

Jack B. Bredt {Sccretary)

Willdam G. Phillips, Chaizman
B. W, Maxey

George M. Halsoy

Paul ¥W. Reidhardt

Williom A, Biteenbender

Robert P. T. Young

Secrotary ~ Robert E. Dorfmsysr

BATENT. COMMETTER

Marton H. Douthi¢t, Chaivman

Willian A, Blttaenbendsy

Hazrris G, Beck

Carl Bordenca

Charles E, Carncy CLDoo&sg

Garald G, Christensen
Arthur €, Dreshficld
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" PATENT COMMITIER (Cont'd.)

Richard K, Dutton

Harry J. Riefer, Jr.

Johm V. Luck

Geoxge H. Spencer-Strong
Seeretary - Harold M, Baum

EOREIGH PATENT COMITIRE

Yorton H. Douthitt, Chaivman
Richard K. Dutton

Hazris G. Beck

John P, White

DONATIORS COMMITIER

John H, Weeks, Chairman

Paul W, Neidhardt

William A. Bittenbendor

Rayrond Q. Avmington

Richard W, Patterson {Secratary)

E. Dale Pittwan, Chajirman
" Jemes C. Rankin

Roboert L. Lechner

John P. Sullivsn

OREX E
Morton H. Douthitt, Chaivmsn
Harzis G. Beck
Howvazd A, Shelley
Francie R. Mayers
Richard W. Patterson ’
Charles E. Carney {Secratary)

PATNE, LASELING AND PAGKAGING COMMETIRE

Roger H, Burgess, Chaivman

Theodoxe M, Steppart

Tully H, Turney

Wylie C. Kirkpatrick '

Clinton H. Rundall {Secratary)
Rays M. Ruater (Altornate)
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- " FeOD LARKLAYG AND PACRAGTEG COSHTITE

Ropar K. Burgess, Cheivman
Andrew G. Engstrom

John F. Sulliven

Daniel €. Funk

Wylie C. Kirlpacrick

Eays . Bunter {Alternate)

COFFLICT OF XUTERESTS
Dwight P. Joyce
B. W. Moxay
William G. Phillips
Secratary - Richard W, Pattergon
Legal Advisor - Richard K. Dutton

The Chairman dizcusnsed mottexs considered at the 'Magemnt Meeting held
the preceding day and weporged on the profit cutlook and objectives of the Csmpany
in general.

Me. Phillips, President, reported oa tho operating resulte of and outiook
for the Company’s various Groups.

Mr. Maxey, Vice Prosident-Finance, cocomtnted briefly on current earnings,
emphosizing that final flgures were not presently available.

After carefully considexing the Company’s financial position, current
businsss trends, anticipated future profits, and other factors, tlic Directors, on
motion made and saconded, unanimnusly

RESOLVED, thst a Guarterly dividend of 53-1/8¢ per chare
be end it hereby is declared upon the cutstanding §2.125
Cumulative Prefevred Stock of this Company, paysdle
Pebrusey 1, 1965, to stockholders of record at the cloze
of business, January 15, 1965, and that the Treasuyer be
and he hereby £s authorized sad dirocted to pay said
dividend on the date specified,

The President repowtod om the recommondations of managemsnt concerning
the following capital expenditures which had been consideved at tho Management
Mooting the preceding day and vwhich were, on motion mode and seconded, unaniwously
approved by the Direerors:

CLDOOBGOZ
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. =6 in the amnmt of $230,000 covering tha puvchese of
lamz for 8 varchouse building in San Juan, Puerto Rico and
in the amount of 9360,C00 covering the purchese of

addi.ti.onal lond, pursuaat to the proposal and BARs covoring

this project, approved by the Dircctors, Soptember 29, 1964,

On wotion made and seconded, the Directors unanimously appraved a pro-
posal for tho ecquisition of the businoss and cerxtain aessets of Pintuvas Limsa, S.A.,
o Honterzey, Hoxico, masnufecturer of treds sales and industrisl wiintenance paints
in Moxlco. The propossd acguisition was recomzerded in o womoranduwm of Mr. Phillips,
dated December 3, 1964, to vhich was attached a wemozandum of MMr, Rozner, Vice
President~-International Gzoup, dated December 1, 1964, addressed to the Cholrmen,
copiea of which had been furmisked to ecach dizector, sotting forth the datatls as
to the propesed acquisiticn, Tho Diveetors also unanimously aepproved FFE 526-31
in the szount of §159,000 covoring the purchase of the fixed apsets and inventorics
of Pinturas Limsa, additfonal machinery, equipment, fuxniture and fixtures, and for
the operetion of tha plant as set forth in the proposal,

The Directors accepted a zeport dated Dacendar &4, 1964, addresased to tho
Dipectors, on the current gtatus and investuont performance of the Company’s Pension
Fuadg, preparad by Mr. Pattergon, Secrotary~-Investment Committce-Benefit Flans, a
copy of which had beoen furnished te each dixector prior o the meeceing,

The Dizectors acceptad & quarterly repork of tha Branches Committee, dated
December 7, 19584, summazrizing 1oase commltments ontexed into for now Beanches duving
the pexied Septeuder 1, 1964 through Hovesher 30, 1964,

Tho Dizestors revicuved the Seerstary's wonthly zeport, dated Dacenber 9,196%,
on watters on wvhich Diractors end Exzocutive Committoe action had been taken and on
which other action wso pondl

At 11345 o'clock G.m. tho meeting was vecessed for lumchecn and zocoavensd

at 1:45 o'clock p.a,
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) 'fhe Chatzoan discussed with the Dirvactors his vecoumendation that the
Divectors ceonsidez holding regulay noetings only six tiwmes a year 1nstéad of monthly,
a3 at present. Mo stated that in hic opinion all matters involving important polk-
cies, decisions and substontial onpendicurcs could be scheduled for regular msetings
end that the Fxecutive Committeo covld funceion for the full Bosrd inm the interim,
ke pnssibilicé was algo notcd of calling special Doard of Directors moetings as
uarranted, He comzonted on numezous yeasons £02 roeducing tha nwber of reguley Boayd
motings, 4including the ability to ebtain outside wmosders ond the crxeation of more
flexibilicy as to work and travel plans on the pazt of ingide members of the Bosrxd,
The Chairman statad that thoe months of Pebruary, Msy, August and Noveuder, fnvolving
the doclaration of gquazterly dividends on the Company's Cozvon stock, plus Septexbex
83 a czuciol month covering year-end fimsncial £igurcs and proxzy materisl, snd
Docegbary for the Amnual Organizational Meeting, appeszed to de the most appropriata
tines for regular meetings. He reoguestoed that the merders of the Board consfder
his rceommemdation so that it could be acted upon at the Jaonuary, 1965 meeting.

iz, Fhillips presented and the Dizectors, on motion mede and seconded,
unanioously eppzoved a preposal for the acquisition by Industrias Glidden da Puerto
Rico, Inc., tho Cowpony's wholly-cuned Pucrto Ricse subsidiewy, of 100% ounazshib
2a P, R. Gbra, Inc., the Hato Rey, Pusrto Rican paiet contracting businoss iastesd
of the 754 eguity interost spproved by the Exccutlve Comamittee, Rovezber 3, 19G64.
The basis for the proposal wag get forth in a wmemorandum of Mr. Patterson, dated
Decesisor 8, 1964, addressed to Mr. Phillips, with coples to each director,

Mr. weoks, Vice Prosident--Persomnel, stated that at the time Pemco
Cozporation was morged finto the Company, the Pomco Novrly Employecs Pension Plan
ond Trust wes continued without change untll such time as desired chengas could be
nogotinted with the Union. He seated that megotiations had nmy besn completed, making
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it degizéble that the formezr Pemco Plan be merged iwte Tha Glidden Company Retircment
!
Plan for Houvly Ewmployaes. On motion made and ceconded, 12 was unanimously

RESCLVED, ¢hat the ansudments €0 The Gliddenm Company Retivement

Plan for fiouwly Employess in the form of the Pemco Appendix,

submittad to this meoting, be and thoy are hazedy adepted,

cffectivo rotrosctivaly as of January 1, 1963; and

FURTHER RESGLVED, that the Trust Avendmont Agracmsat betwedn

this Company and the Union Trust Conpany of Haryland, ezending

the Pemeo's Bouxly-Faid Employcas Pengion Plan sud Trust, in

the fozm submitted to this moeting, bo and &t is hereby spprowaed,

effeetivae razrosetively as of Janusry 1, 1963; and

FURTHER RUSGLVED, that tha supplement to tho Amonded Trust Agree-

ment batveen this Company end The Cleweland Trust Cowmpany, sub-

mitted to this wooting, relating to the Trust in conjunction with

tha Company’s Rotirepent Flan for Hourly Ezployees be and it here-

. by s approved effocciva votwoactively as of January 1, 19633 and

FURTHER RESCLVED, that the propor officers of this Conpany be and

they horeby aze euthorizod o exscute such documonts and to take

such action as may bo necespazy to cargy cut these regolutions,

The Soerstary stated that upom Mr. Richavd H. Tuxk, Sz.'s retirement
£ronm full tioe service end resignation as Vice President of the Company, offaeectivae
Decerboz 31, 1864, 1t was desivable to f£in Mr. Turk's componsation for hic sorvieces
in on advicory and consuleing cspacity, puzsuant to the provisions of Paragraph 2(b)
of the Epioymeat Agzeement with Mr, Turk, dsted August 29, 1961. Thessafter, on
nozion mada and sceonded, the Divcetors vnaniwously fixed such corpensation, in
szcordanes with the provisions of said Esployment Agrecwent, at Forty Thousand
Doliars {$40,000,00) per year, payable in aqual semi-zonmthly fastallments,

Dx. William A, Bicttenbender, Corporate Dircetor of Rescarch, presented
g c2al Toport on Corpovate Resecarch and Development. The Divectors discussed the
grovth of vesearch over tha past five years, the ghift in ewphasis fzom teechnical

gexvice to vesearch and guch mattors os offcnsive as opposed to dsfonsive veseazeh
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end devdiopment. 7Zhe Chaivmun complimonted D2, Bittenbender cn tke xeport and
the program and activities of his Departmenc,
Thexo being no furthor busineos to coms befors tha Directors, the moating
was adjscurped at 2:50 o'clock p.m., sin2 die, subject O reeonvening on the call

of tha Chalrmane.

CLDO0B6O6
12/10/64




