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Cleveland, Chio Decembex 2, 1959 Mr. Dwight P. Joyce
ANNUAL MEETING 1959 - Infermation cC: M. W, C. Lighter
Concerning Pessilbile Stockhaldexr e Be Wo Maxey
%nm«; Mr. R. D, Hoonex

b R

2.

3.

Mro Wo G, Fhillips
e G, 8. Wexner
Mo D, E, EBrskine

Mr. R. A, Augsburger

ANNUAL MEETING PROCEDURES )

{a) not have cutsids Inspectors of Elsetion? Chio lew and owr Regue
lations both permit ingpectosrs 0 be employees. Under Ghio lwy, ine
spectors ere charged with definite responsibilities, which are primary
to their cbligaticns t0 the Coampeany as eaxployees. O inspectors e
thoroughly familiar with prexy procedures and, in o opinion, better
qualified than outsiders to discharge thasemcmibmtm.

ay I review the mto:stcckholms
hisinapectimofmmtnhasamermmoae

(¢) May I loock at the mimite books? (Same answer @8 (b) ).

(a)

(b)

here owr Directors, cfficers snd key employees csn be present with
ths least expense and disruption of regulsr business. We also feel
Cleveland is as convenient for the majority of owr Stockholdsrs who
vish to attend end that the expenss and time required for & mesting
in ploces such as New York is not Justified &t this time,

AUDITING _ ;
(a) Were reasans ven ty stoekholders vho voted des ‘
of To be answered closer to

mummm)mmmmummmm glven.

CUMUTATIVE VOTING

(a) w1 cumilative yoting, There are two principal
forr elacting corparate directors. One is by cumilstive

voting and the othexr is Yty straight voting, Undsr straight voting,

those shareholders with a majority of shares entitled to vote elsct
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k,

or he nay distribute thenm among the candidates as he sees b 4
& shareholder hes 1,000 ghares and there sre 10 directors
elscted, this shareholder, under cumlative voting, will
votes vhich he ney cast. If he wishes, he may cast them
candidate, he can give 5000votestoeachoftuocanﬂi
can give 1,000 votes to sach of the 10 candidztes, or he

wise distribute them as hs chooses,

§§g

10,000
for one
o hs

it

?
othex'=

B

DIRECTORS

(e)

(v)
{e)

(a)

Hhat is the age of owr oldest dixrectar? 59 - of the Directers who

&re also oflicers &nd empioyeos. vaay is the 2 50,
(M. Smith 1s 62, which vould raise sverage to SL

Whet fees are d to directors? $50 meeting fee only for insids
Tixectars; meeting fee cnly to Mr, Smith,

Canpany » v ld by © 8 C '8
mmtw@tmmmmmuummzywmd
non-menagement ncminees willing €0 serve ca the Boaxd, Efforts
along this line cllminated in the election of 3. Willism P, Saith,
& prominent Washington, D, C. attormey, &8 a dlrector last yesr and
whose continuation in such office is proposed to this year's stock-
bolﬂmmting.

We continue to believe that a Boaxrd cagposed mainly of divectors
tharoughly familisr with owr dlversified snd intricate operstions,
and who davote their full time snd entire effarts to the Company's
11nterest ts is best able to discharge the responsidilities placed upon

(A thoeough enalysis of the effectivensss of outside vs. insids

by Prof. Stanley Vance of the University of Messachusetts
lends suppart to owr position, snd is aveilsble in Mr. Hornexr's files)

mmaammmmmmm o be £11led? The

Boerd mey £111, for the unsipired term, wmmcieamdzoccw
aming the period between ammal stockholder meetings.

DIVIDENDS

I . 3 J
ammwuﬁmwubuowmemuthmm
ment principles. Futwre dividends will depend on conditions existing
at the time such dividends are declared. No one, of cowrss, can pre-
dict these conditions scourstely and such factors es taxes and the
neod for reinvesting emmings in new facilities will pley & major
dwrt in owr Board's dscisions, :

GLD 003341
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pm e e :1: Y $ ty
astockdividand,bubintheu@xtorwineasmﬁ
mexkat conditions hes not foumd it aedviseble to do so,

ts.msmdedwmg'ﬂwpastamym Bz'iortothabtimtim
inswrance was obtained cn substantial asquisitions shere it was felt
the risks involved Jjustified o incwring costs invalved in such
title protection. Title insurance has not been cbtained o
e

the preperties ascquired ty the Corpany meny years ago es

§
]

T. IECAYL, ACTION

Conpany is
nmmmummnm/wmmmmmm a
acbimahmbeenﬁhdmmedtoumntiesinwwoot ‘
$10,000, mﬂretﬁmmmcmmtzmw,
the balance axre owr elaims ageinst others.

(1) Atlss Fewder v8, Gliddan - Declsratory judgment action
mwrufug?g%mmmmummm
end the use thereod by its custcnsrs do not infyinge o
and thet cwr patents sxre invalid end wemforcecble. The sult
also seeks an injunction restraining vs from suing or threaton-
ing to sue Atlas customers for pstent infringement, We are
hopsful thet owr patent position through defenss of the action
o sattlement negotiations will be sustained,

(2) v8. Glidden -~ Swit nuegtng infringement of Clgyton's
raissus vegetable oll refining. We have filed a
mumfw&mvmsnmtm&mrbehsmmm
Lirst of the yeer,

(3)

-mmtmwimmumwmumm.

Flrat Machinery in tiom 18 requived to indemmify us and Iits
insurance czmmrier is eomdueting the &sfense, 242
) GLDOO3 .
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() Falcome dba Ginbille Pizza Kitchen vs. Glidden - Suit
alleging $10,000 demages exising out of & ciaim that sand
end small stonas wore foumd in Dirkes Oregemo sold Wy &
Coanecticut distributer, This is @ vastly inflated claim
which it i3 hoped can be settled for a nominal aum if the
case camot be dismissed,

(5) Zdsnok et al vs. Glidden - Suits by terminated emplayees
erieing cut of discontinuance of operatioms st Elmuwrst
e the move to Bethlehem, Damages are asked in an sbbapt
to rut a meostary value on certain bensfits which the plain-
119 elaim they were deprived of Wy terminatiom of their
aployment, Ths Zdenck suit involves five plaintiffs, each
seeking $10,000, We have received notice of similmr suits
£11ed cn behalf of 55 other employess. At the present, the
ameumt in litigation is $50,000, although it could be in~
eressed to $600,000 if all 55 othar olaimants seek the som
amount .

(6) Glidfen vs, Hellenic lines - Suit foor damages by reasen of -
¢ cexry 35,000 tons of ilmemite are

fram Kodlthotten, Indie, to an esst ccest U.8. part in ascerds
ance with terms of four charter parties, The trial cowt
ruled that these chartars wvere frustrated by the closwre of
the Suez Canal, / We mre confident that the decisicn i8 errone
ecus and an eppeal has been filed vhich should be hemd in
Decexber o Jeanuary, Although the sult seeks $540,000 it is
not enticipated that damsges would be fixed at more then
$240,000 ghould the Cireuit Court of Appeals reverse the Dis-
Wwict Coaxrt’s dacisicon.

(7) Gliaden vs, Jomes-ettolsabter and United Pacific Inswrence _

ing = of
The damages Pigure includes $1,500,000 escribed 40 pessible
docreaged value of the elevater. Because of owr lesse and
Option Agreemsnt with Central Soya, we are not pressing for
trisl of the sult or for ey setilememi, Upon Central Scya's
exerelse of 1ts cption 0 purchase, we will bs in & pesition
1o negotiste Do settlement by secking peyment of owr cut-of-
pockat losses and expenses only.’

(8) citdden vs, S ~Cerke end RicheCoat Vernish - Buits
in October, 19 enjoin from us trade-

orls decaptively similaxr to our "SPRED", The prineipal cobjective
i1s to obtain injunctions sgainst futuxre use of the
tradamarks although cleim forr damages in the smownt of ,000
sgainst Sargent-Gerls and $100,000 sgainst Rich-Coat (its sub-
sidlery) are included, These cases exe expacted to come wp Lor
trinl in eerly spring.

GLD003343
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(9) Glidden vs. Smith, Auditer of Marion Indiens « Actions
Filed to protest $350, : ve ~essessed

tions ere that county officisls ar's willing to setile by making
a propartionstely small increase in the assessment and fove-
going collection of any deficimney Judgmant agoinst us. Howsver
these cases may have to be carried through trial.

There sre & mmbexr of mingy sulls involving lesser amounts. The
agagregste
Jess than 510,000

Liability in thess astioms is estimated to be

mmpaawmmmamm
desler wvas sattled by the payment of $1500. We also gave up $1250
of o claim ggainst the gumrantor of an account in the sult of
Gliddanva. and DeHom for the collection of §15,806 owing bty
in Colurble, South Carolina, We,
W,Mamemmwmww
. es part of the settlamsnt. We also peid $934 in settlement of & law
sult in Cansda trought sgainst Glidden Iimited by Roes and Swain
damsges allegedly incwred because of & defective paint product.

A muber of claims yeferred t0 the Iegal Department have

§

legal matters, 418,554 of this sum relsted to the Hallenis Lines

litigation, (Our legal fees and Legal Department costs have been

consistently and substantially below fees disclosed in proxy state-
nents to have been paid by companies not maintsining their own legal
deprriments to outside coumssl,)

legal fees totalling §19,966 were inowrred by owr Patent
Wmmmmmummm
Costa of attarney sexvices incwrred Ly other departments totallsd

2394,

CLD003344
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(a)

{e)

What FIC actions are An investigation of Fhllippine
desicested cocomut cing practices of cur capary end others
in the Pield is in poocess, (fxy questions conmserning this
shouwld be refexred to Mre Re Do Hermer) The FIC inquiry into
the soquisiticn of cwr Chemogy Division Wy Centyal Soya resulted
in a "no ection” letter. ‘

Are reserves set for lay sults? Yes, if varranted, in
an emount which realisticelly sppraises potentisl liedility,

8, _NEW IDRAS

Vhat is the 'y toward treatments of ideas received
from outsiders? Offers from anyons, not an e or ¢

agency emplcyee, who discloses ideas or suggestions as o any new
or imroved preducts, mrocesses, advertising and promotion schemea,
food recipes, ar similar suggestions, are immediately referred to
the Legal Depexrtment, without acknouledgment by the pexrsonnel re-
coiving such, If it gypesrs owr Conpany may be interested in eny
suzh ideas, arrangenents axre meds for the receipt of the discleswres
in a manner which protects owr Cooparny egainst claims ferr idea
piracy or the possible conflict botween the outaider's idea end work
o research in progress by o cwn parscmnel. Generally, we will -
accept such disclosures only with the understending that; except
for any patent rights involved, we will determine the compemsetion,
if axy, to be paid,.

9. PATENTS
How many patants dess the hold? The Copany holds 152 U.8.
and 42 foreign patents, the past fiseal year 13 U.S. patents

10,

expired end 16 U, S, Patents were granted. 20 new applicatiocns were
filed and 100 are pending, In the foreign £ield, 9 new patents were
granted this year and 28 new spplications have been filed.

ROYALTTES

¥hat does the ¢ heve for ths {(a and
receipt of royalties?

(a) The Company has licenses from scme 20 companies covering rrocegses
" and products such a3 can eoatings, resins, emulsifiers,
meriking paints, etc, for vhich wve paid royalties in Piscal 1959
in the epproximate amount of $99,000, Typical companies exe
%::gsinexxm Can, 3 M, E, ¥o Irew, Hercules, Du Font, Ceneral

6LD003345
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1.

12,

(b) The Ceopany and Glidden Intexrnational have licensed some 20
fexreign companies in the paint, chemieal and pigmant fields
from vhich royalties were received in fiscel 1959 in the
epproximate smount of $340,000, The Company &leo has same
eight domestic licensees in chemical end food fields from
which royalties were received in fiscal 1959 in the epproxi-
nete emount of $59,000, Typical compeanies in the foreign
field are W. R, Grace, Ishihara, Ripolin, Falxrica Nacional,
and in the demestic field axre Dow Chemical, Shulton end Miemi

Mergarine,

STOCK

(a) ¥hat is the boock value of the 's common stoek? t 31,
1959 = $39.29; August 31, 1950 = $37.99. The closing on ths
New York Stock Exchsnge yesterday wes § &4/,

(b) Are there any plans to sell additional comon stock to raise move
capital? No definite plans et the pressnt tims.

ETOCKHOLIERS

(2) Did you receive aay letters that stockholders asked be read at the
/:meti_.ngﬂ Not as yets You will be kept cwrzent,)

(b) Eow many stockholdars do we huve end how does this mumber
with the yemr before? August 31, 1959: 20,9933 August 31, %z
23,565, a reducticn of 1412, _
(c) wbemmtmmwu%m
tunities to buy Cemm 7 Such & progrem inprace-
ticsl to carry out equi to the best interests of stock-

holders and customexs.
(a)

Cotcber 1, 1959, reportadintha.?rw&atmt. “Wo should not,
howevar, disclose individual sheye ownerships at the meeting.

(e¢) EHow much stock is owned by officers end directors? 26,339 shares,

(2) mum%-smummmm

stoelk? Those %ho have held positions for a
of yem's have acquired substantial stock holdings es disclosedin
owr ProxXy Statement, Stock ounership is a matter of personal
financial circumstances and investment policy. We foal that the
most irportant qualificstion for a director is sound business Judg-
ment and experience and not stock holdings, although we agree that
it i5 desireble for owr directors to be substantial holders of
Glidden stock.

GLDO003346
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13,

k.

5.

STOCK PURCHASE PLANS

(a) Ens considerstion beem given to g giock purchass plen for all
? Yes., Owr management balieves, however, that decisiomns
83 to parscnal investmant should rest with the individnal and not:
be influsnced by his employer.

5 St 2y
STCCK OPTIONS : 3280 + (0 IWP  age A0D
(a) Have any directars exercised steck opticns? Yes. Four ng

have exscelsed opticns for tas purchass oF a total of shares,
No directer hes soldamrenddenstockacq\dmdthroushthewcml/bs
Qfmck@tim.

/60D

(v) ¥ast limdt has been placed in oo ion?lancn fons bod -
cue officer or % mzf o =y TH

'vidual in fferingmda-whhthomsammand =

the proposed 1959 FPlan is 2,000 gheres, and the meximm sharves i
opticned 4a 5,000 ghares to any cne individual, =
conS

STOCK OPTION INCERNTIVE PLAN

/a'ﬂ/{)

Approximstely 5% of the praxies retwrned to date (December 2) have come —
tained a vote sgainst the proposed 1959 Flen, Explamastions of the vote
fall into the following categeriess

(a) Compensetion considered alreedy edequate for officers and key
erplayecs s .

(b) There have been no ccmensurate edditional benofits to stoak-
holdsrs in the form of incrensed dividends or stock dividends;

{c) A telie? thet stock option plans sctuslly do not provide any
dncantive since there has been no significant sppreciution in

m*%vmwenmmmwemamlssarm
or “real progress”.

The following Lafcametiion can be used in answsring questions es to the
Juntificgtiom for the 1959 Plan,

A. The purpose of the plan is to encourage key eaployees to soquire
stoclk ommexship in the Company and continue in its employ, and to
mwovide additicnal incemtive to men of training, mansgerial ability
and exparience wpon whoge Judgment, initiative and effcarts the
Tutwre success and development of the Company Jspends.,

GLD003347
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B,

C.

D,

E.

Fe

Go

H,

RKD/amp

Granting cpticns to key employces provides an incentive for
incmeasing Capeny growth and profits vhich ultimately cmm
be expectad to be reflected in incressed market valus of the

Compenyts stock,

¥hils there i3 & direct carrelation between the granting of
options vhich cregte profit incentives and the Componyts ean-
ings which form the besis o dividesnds, stock received wpon
the exareise of the options is paid for by the participsnts
and dees not come cub of profits.

The 1559 Plan i3 not restricted to officers ar ¢ top managee
ment employees, but also and move lmpertent will epply to youngsr
men vho are rising to key managerial pesitions and future respone
sibility for the Company's success.

The Stock Option Incemtive Plmn is only one means of providing
exployees with incenbives forr incxeasing profits, It is parti-
cularly effective however because of its tax sdvanteges to the
individusl employees and becamse of the fact that sequisition
of a proprietary interest in the Compony cen be postponsd until
dater yemrs shen an employee is more fingucially able to make
the invesiment., This is particulserly true of younger

who exre rising to key positions of manegement responsibility, -

Dilution. There is no dllution of other atcdkhnldar's equity
unless there 18 an increase in mwkot value of the stock after
the opticns sre granted, and then only to the extent of the
Increase. This would presumebly emownt to only a few cents
& share, ‘

Restrictad stock cptions could not be grented to shexreholders
undex lewr and this would not be Justified ecomcnically since
there 1s no oppextunity for a stockholder who is not an employee
to contribute through his oun efforts to the Company's pxrofit
ad future growth,

ALl stockholders profit camensurstely if as e result of grenting
options the incentive to key employees results in increased growth
and profits and ultimstely spprecisticn in mmrket valus of the

o

Re Ko Dutton
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