MITUTES OF THRE REGULAR NONTALY MEETING
OF THZ BOARD OF DIRECTORS
OF THE GLIDDIN COMPANY

Minutes of the regular monthly meeting of the Board of Directors
of 'me Glidden Company held at the office of the Company, 1396 Union Com-
nerce Bxitﬂ:lding, Cleveland, Ohio, on Wednesday, Kovember 21, 1951 at '
10:00 A.M,

the following Directors were preéent:

Adrian D. Joyce J» P. Ruth

Mght Pe Joyce He B. Betzold
Ciifton M. Kolb: A« D. Duncen-
¥. J. 0'Brien R, G. Golaetlk
P. E. Sprague B, W, Maxey-

J. A. Peters
Mr. Adrian D, Joyce, Chairman, presidead, gmd Mr. R. D. Horner,
Secretary, recorded the minutes.
Copies of minutes of the October meeting of the Board of Directors |
having been mailed to each Director, the Directors present, upon motion duly
‘made ond seconded » unanimously agreed to dispense vith the resding of the
minutes and spproved them as they sppeared in the copies received by th!m.
A preliminary report of the Company's financial position at the
end of the 1951 ﬂ.scﬁl Year was presented by the Preaideﬁt. Following a
careful consideration of thi.s position and the CQmpaﬁy's anticipated working
capital requirements during the 1952 fiscal year, the Directors spproved
payment of the reguler quarterly dividend of 50¢ per share plus an extra
dividend of 25¢ per share on the Company's Common Stock for the quarter
ending December 31, 1951. Upon uotion duly made, secoaded and unanimously
carried, it was: » |
‘ RESOLVED, that a regular quarterly diviéend of Pifty Cents ($.50}
“y share be and the same is hereby declared out of surplus on the Common

~k of the Company for the pericd commencing October 1, 1951 and ending
dber 31; 1951; payvable January 2, 1952, 0 holders of record of such
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gtock at the close of business December 1, 1951; and

RESOLVED, that an extra dividend of 25¢ per share be and the
game is hereby declared out of surplus on the Common Stock of the Com-
pany, paysble January 2, 1952, to holders of record of such stock at
the close of business December 1, 19513 and

RESOLVED, thst the officers of the Company be and they are
hereby muthorized to do everythlng necessary to carry out the terms of
this resolution. '

A report of the PFE's approeved by the President, Vice Presidents
and Engineering Department covering the period from October 13, 1951 to
November 9, 1951 totaling $33,477.81 was, upon motion duly made end seconded,
ungninously spproved. , _

Mr. A. D, Duncan presented PFE Fo. 9-305 in the amount of $48,960
covering the purchase from the United States Favy of six pebble mills and
12 thirning tanks located at a plant constructed by the Lustron Corpora-
tion at Columbus, Ohio which had been taken over by North American Aviation
Corporation for the manufactufe of naval aircraft. This purchase, which
had been previously authorized by the Bogrd"of ‘Directors on April .20, 1951,
was, upon motion duly made and 'seconded, unanimously epproved by the Board.

The Secretary submitted the fouovihg bank resolutions which —
were, upon motion duly made and seconded, unanimously approved:

RESOLVED, that the suthorizations of Messrs. Clifton M. Kolb,
Secretary, and Elliott Bryan to sign on the Operating Account of the
Naval Stores Division of the Compsny at Jacksonville, Floride, maintained
with the Atlantic Nationel Bank of Jacksonville, Florida be cancelled and
that R, D. Horner, Secretary, be authorized to sign on this account; also,
that . W. Blount be authorized to sign when countersigned by any one of
the regular signers on the account; sald changes to be effective as of the

date letter of notification is received by said bank (letter of notifica-
tion dated November 6, 1951). After sald changes have been made on this
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account, 1t should eppear on the records of sald bank as follows:

Any Two: J. A. Peters, Treasurer
R. D. Horner, Secretary
C. M, Yells, Jr.
- W. D, Stelleup
Alton M. Hayes.
A' Ht mﬂ»u‘fe

Authorized to sign when countersigned by any ope of the sbove:

R. L. Armstrong
: C. ¥W. Blount

RESOLVED, that the authorization of Clifton M. Koldb, Secre-~
‘ tery, to sign on the Payroll Account of the San Francisco office of
¥ The Glidden Cowpany maintafned with the Bark of Americas, Day and Night
Branch, €an Francisco, Californie be cancelled and that R, D, Horner,
i3 Secretary, and J. E. Moore be suthorized to sign on this account; said
changes to be effactive as of the date letter of notificatlion is recelved
by snid bank (letter of notification dated November 6, 1951). After said
. changes have been made on this account, it should appear on the records
of sald bank as follows:

S e an

Any One: J. A, Petera, Treasurer

R. D. Horner, Secretary
O L. S8, Fulton
A. Opslineki
4 V. R. Fritz
J« E. Hoore

RESOLVED, that the authorization of Clifton M. Kold, Secretary,
to sign on the Working Fund Account of the San ¥Francisco office of -
The (lidden Company maintained with the Wells Fargo Bank & Unlon Trust
Company, Sen Francisco, California be cancelled and that R. D. Horner,
Secretary, and J. E. Moore be authorized to sign on this account; eald
changes to be effective es of the date letter of notification is received
by said bank (letter of notification dated Kovember 6, 1951). After sald
changes have been wade on this eccount, 1t should appear on the records
of said bank as follows: -

 Any Twot J. A. Paters, Tressurer
: H. D. Horner, Gecretary
.. 8. Fulton '
A, Opslinski
W. R. Fritz
J. B. Moore
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RESOLVED, that & Payroll Account be opened on behalf of the
Valdosta plant of the Raval Stores Division of The Glidden Compeny with
the Citizens and Southern Nations) Bank of Valdosta, Georgla; and that
eny one of the following be suthorized to sign thereon:

J. A, Peters, Vice President & Treasurer
R. D, Horner, fecretary

Cerey Speer

.V R&bovl

He Do Stancup

C. ¥ !"élls, Jr. .

WHZREAS, 1t seems expedient for this Board to zuthorize the
issuance of checks or drafts of this Company over the mechanical signa-
tures of J. A. Peters and (Mies K. M. Grulich on the Office Payroll Ac-
count of the Company maintatnea with the Detroit-101et Office of The
Clevelend Trust Compeny;

WHIREAS, 1% is desired that The Cleveland Trust Company shall
be fully protected in doalivng with chacka and drafts 'bearing mechanical
signatures,

ROW, THEREFORE, Be it Resolved, that this Board heréby approves
the issuance by the aforesald officers of checks aund drafts of this Com-
pany bearing the mechanlcal signatures of such officers;

Be it Purther Resolved, that said The Cleveland Trust Company is
hereby euthorized to recognize as the signatures of such officers the fnc-
sintle of such officers' signatures in every instance where the same may
appear upon a check or dralft purporting to have been drawn ard issued on
behslf of this Company and whenever the mechanical signature on any check
or draft shall correspond to or resemble the facsimile specimens certified
to The Cleveland Trugst Comparny by the Secretary or Assistant Secretary of
this Company, and pay, honor, accept or certify any checks or drafis bearing
such facsimile signatures or mechanicael signetures simllar to or resembling
the authorized facsimile signatures without inguiry as to whether or not
the issuance of such checks or drafts hss been authorized and shall be with--
out any liebllity for damages or loss resulting or arising out of the pay=~
ment, honoring, acceptance or certification of & check or draft bearing

wechaical signatures resembnng or similar to the authorized facsimile
gigmatures or where the auttﬁpriztd facsinile signatures, or either of them,
80 sppearing thereon were so affixed without authority; and

Be it Further Resolved, that the Fecretary or Assistant Secretary
of this company 1s hereby authorirzed to certify to said The Cleveland Prust
Company & copy of this Resolution, snd sald The Cleveland Trust Cowpany is
authorized to rely upon said certificate until notice to the contrary in
vriting 18 given to the said The Cleveland Truet Company.

The Treasurer presented a rasolution authorizimg certain. officers
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of the Coumpany to borrov money and exescute notes and other obligations
evidencing indebtedness of the Company to banks making loans or extending
credit to the Compeny.

RESOLVED, that all authorlty heretofore granted to eny end
all officers of this corporation tolorrow monay and to execute notes
and other obligations evidencing the indebtedness of this corporation,
be and hereby 1s cancelled; and

RESOLVED, that any two of the followlng officers of this cor-
poration, namely:

Adrian D, Joyce - Chairman of the Board of mrectore

Dwicht », Joyce - Prealdent

Je A Peters - Vice President and Treasurer

R. D. Horner « Secretary
are hersby authorized to borrow from time %o time on behelf of this cor-
poration from (nome of bank and address) sume of money for such period
or periods of time and upon such terms, rates of interest and asmounts as
may to them, in their discretion, seem advisable and in the best interests
of this corporation end to execute notes and agreements in the forms re-
quired by such bank in the neme of this corporation for the payment of
any sums g0 borrowed.

The Chairman reported that the President and Controller had met
with him Tor the purpose of discugsing a proposed change in the fiscal year adopt
in the Regulationz of the Compeny. It was the consensus of those present at
the discussion, he reported, that the sdvantages of retaining the Company's
pregsent fiscal year basis outweighed other conslderations supporting the
selection of & date prior to October 31 as the end of the Company's fiscal
year. The Directors unanimously epproved the Chalrman's recommendation
that no change be considered in the Company's fiscal year at the present time.

The President reported that a suppiemeantary contract had been
negotiated with the Defense Minerals Administration covering expenditures
for geological and engineering services under the Compeny's contract with

the Department of Interior covering exploration of its Celifornia mining
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propertics. 5ho supplewentsl contract, he explained, had been entored

into for the purpose of clarifying certain enbiguities in tho originel
contract with rospect to persivsidle sllovencas ror' geologleal and enginger-
1ng services. The supplomsmt would pernit the application of Govenment
contributions to tgeolo"ical and engineering sorvices so lc:ns ma the cost

thoreof Q14 not exceed s totsl of $2.00 per linesl foot of aimnd drﬂ-

: , 1inz. Upon wotfon duly wmade and scconded, the supplemepntal contract

i descrlbed by the Prosident vas ﬁnaniﬁou’aly apyi‘oved by »the Diraotors.

f: ' "‘ho Preaideat eaphenized to the Directors the tnpo*tarco to

;: _ the velfara of the Co:zpany or co=pliance v!th Gmremnt Defeme coat:rols
3 Orders. These ovders, tho President pointed out, established prioritics

ond controls over pgrcbasg, consuuption, irnvertories, prices, deliveries
and uso of the Company's rav Qétbriels and fintshed products as well aa

plant equipment and materlals necesaafy to the malrtennnce, ropsair and |
expansion of ite production facilitles.

The Compary, he easld, could .not afford to disregard any of the
defense controls orders and regulations vhich wore @ basic part of 1ts man-
ufacturing operations and sales policics. Complience with these orders, he
p01d, vag the direct responsibility of each Vice President aod Mvision
Manager, and failure on the pert of any auch executive to keep abreast of
defense controls developmonts might, he stated, jeopardize the Company's
V . price structures a8 woll as ite purchasing, mamifecturing and sales polictes.
5 The Paint Diviaion, 1% vas reported, wes currently selling & rum-
ber of sccounts in the State of Ransas, {ncluding s "eponsored store” ir
that state vhich purchased geode from consignment stocks located on the
storo's ovn prowices. In viev of the possidility that this ralationship
night constitute "doing bustness® in the Ptete of Eaneas, 1t was unanimomaly
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declded that the Coupaﬁy'e qunlification ms o foretgn corporstion muthorized
to do busincss by tha State of Kensos should be retelned. Upon motton
duly made, seconded and unanimously carried, 1% was o

RESOLVED, thot the Registered Office in the State of Kapsas
of this corporation be chonged from 119 West Sth Avenus, Arkansas Clty,
Covley County, Konsan, tho same bolng of yecord in the office of tho
facretory .of “tate of Keneas to h220 Fast Central, Wichite, Tedowick
County, Kensog. ' ‘

FURTHER RESOLVED, that the Residont Apent ol 8sid corpora-
tion in the Stnte of Kanpos be changed frou Mourice K. Dell,
119 vent S5th Avenue, Arkansas City, Covley County, Kansas, the ssoe
beling of record in the office of Sccretary of State of Kenass to
s Ts Re Burton, 4220 East Contral, Michita, “edgvick County, Kaness.

The recrotary subnitted the folloving resolutfon muthorizing
issuance of & replacosont Coowon Stock cortificate wvhich vas, upon motion
duly mode, seconded and unanimously carried, unanimously adoptod:

RESOLYED, that The ¥ev York Trust Company of the Clity of
Yot York, Trensfor Agent of this comany, ard The Chase Nationel Bank
of the City of New York, Reglstrar of this company, be and they are
hareby euthorized to issue and vepister & nev Cortificate for Thirty {30)
Shares of the Common fitock of ¢his corporation in the pame of the
Clinton County Wetlonal Bank & Tt CO., Trustes for Mra. Hary E.
Brardenburg, under agresmont dsted July 14, 1545, WMilutngton, Ohlo, to
replacoe Cortificate Fo. NZLT2316 representing Thirty (30) Sharee of
Comaon Ctock roglstered and cutstanding in the nome of sotd Clinton
County Rational Bank & Trust Co., Trustes for Mra. Mary B. Brandenburg.
undor agroowent dated July 1%, 1945; eald Certificate for said Thirty
(30) Shares having been loat, the nacessary {ndemnity bond and effidavit
of logs having beon deposited vith the company.

The Chalrman stated that he had discussed with Mesars. Ogkley
and Horner the desirability of avolding unnecessery lswsuits vherever
poseiblo and that for the purpose of furthering this policy, he had asked
that 811l lawsults filed by the Coupany for a collection of an sceount
vhore & poaelbility of a satoff or counter claim by the delinquent dedtor
exipted, as well ss sll other actions {avolving legsl proceedings pot for the

purpose of collection of accounts, de first referred to the Exscutive Comatttee
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for iis recowsendations. Adherence to this policy, said the Chairmen,
would inoure thot aéequa‘ta steps wore taken to settle all controver-
sles through direct negotintion by tho proper executives end vould, he
belleveld, effect su’qa?antm}. savings tov the_v Compawy. through the a#oidance
of lanzthy ard expensive Iiitigation. o
_ - The Directors discussed the funding of past serviee lbeneﬂté ‘
under tha Coaipnny *s Retirewmont Plan for__Salériegl f:@lojées aﬁd Retire- )
went Plan for Novrly Peployees for the 1951 fisenl yeaf; Upon motion
duly wade, seconded and unaninously cui‘rviéd,'-it was decided that an
.amcunt of $55h,130 bo spplied to ecurrent Bnd’ seerued past service credit'
for the "alaried Woployees Pension Plan and that an #mmn‘cv of £200,400
be appliel to current ond accrued pasi service credlt on the Tourly Bme
ployecs' Pension Plen. |

The Prenident stated that 1t wan advisable that the Cowpiny
consider the sdvantsges of certein swmeadments to the Company’s. Bomus
Plan; that amenduents lidberalizing the Company‘'s Rotiremsnt Plen for
Saleried Fmployees be investigated; and that adopiion of an euployees'
stock bonus or purchase plan be stulied. Decisions made by the Directors
regardirg these matters, he said s vould be submitted for epproval on
Februery 14, 1952 at the Stockholders® Avnual Mesting. Following a
brief discussion it wes decided that the Executive Committes should be
authorized to work ocul suitdle plans and recommendations, and upon wotion
dul:r wade, seconded snd unanimously carried, it was

RESOLVED, that the Executive Committee of the Company de and
1t is hereby authorized and Girected %o make specific recomsendations
to this Board of Directore es to the mavsgement's proposals for amendments
to the Coupany's Bonus Flan, smendments liberaliring the Company's Re-
tirement Plan for Salried Ewployees, and adoption of an employses® stock

bonus or stock purchase plan for subaission to the stockholders of the
Company at the February 13, 1952 Annual Meeting.
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Mr. Maxey reported that the Company hed been rotified by the
Arsed Gervices Renegotiation Board,following consideration of informa-

tion submitted for the 1950 fiscal year, that no further action was

‘ contemplsted by the Board with respect to :‘enesotiatioﬁ of profits

earned by the Company during that year.

Mr.. D.P. Joyce sald that ths Company's profit goal plan which
had been 1 rs% adopted in 1950 was working out exceptionally well, ard
thet new goals would be set for 1951. These goals, he stated, would be
8ipghtly higher overzll than during the preceding yesr, snd he was hope-
ful that the Divisions would be as successful in 1951 as in 1950 in ob-~
taining the objectives vhichthe ;nanag;ement had established.

Thz President and Genez;al Manszer, M. 'Dwight Pe Joyce, ex-
pressed his apprecistion to the Directors for the fine cooperation and
support he héd recelved from all Divisions durirg the precec'iing year. The
Company ard its organlzation, he said, vére in better s_:hapa than éver
before. The strong financial position of the Company at the present time
was attributed by Mr. i)wight B. Joyce largely to the diversified nature
of the Compény's business.

The Chatrman reported that during his recent trip through the
Southeastern United States he had observed wany opportunities wherebdy
the Food Division aud the Palnt &nd Varaish Division nmight expand their
sales in this erea. He specifically suggested that the Food Division
direct its salesmen in the Southeastern territory to make personal calls
on wholesale bakery concerns and hotels capsble of purchasing asppreciable
quantities of the Company's shortening, puff pastry, and other vegetable
ofl products. The Division, he felt, should not depend solely on brokers
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vho wuld nerely "take orders” for the Durkee products end vhe would

not exert what he believeﬂl to bo & vorthvhile effort to develop trade
ol expand Purkee salez in !&heh; reéfﬂferﬂ.ve narkets. e urged that
the Peint Divialon sesign syeclﬂé praleczen to {uvdustrieo in the a:éa
which offered pm'ten*i:!;I oﬁp&ﬁaﬂ‘itiea ‘for'gialc»n‘exéax_mim aﬂ.’f . s&:i'ch
the Division may previovsly have neplocted,

The Chelrmon suggested that the Directors comsider s policy

of rotztion of directors vhereby st esch Anrual Mesting the msnagement
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;f"; %o the Coopeny vwith which these exocutives were faviliar, to the atten~

would rocorerd certsin changes in the 8imvctorate which would pormit

o e

exocutives ot previously elected dimzctors 4o serve as Givectors for

oy

n 2inited pertod of yzovs, therehy bringing matters of peneral interest

‘ tion of the Roard, W2 elno ougrosted incressing the avthorized pumber
of directors frow elevon to thirtoen prior to edopiing such o rotation

‘ plen,
| ’ " ¥r. P. B. Sprague reported briéﬂy upos the prospocte for the
Raval Stores ami}‘eed» MI1Y Divisiovs during the 1952 fiscel yesr. The
: Kaval “tores Diviecion, ho aeid,' saticipatod & good year with profits |
' [ probebly not as high as 1951. $his difference ho attributed to the fa ot -
A ttot the Diviéion had reallized o cubstantlsl nonerecurring gais during
the year, vhich Imd boen reflected {n the Division'’s 1951 earmings
report.

m Peed Mi1l Division profit, he predicted, woull be greater
in 1952. FHe called the attention of the Directors, hovever, to a trend
among cowpetitors fn the {ndueiry vhereby these compstitors vould sdvance

thelr Tesd dealers and dealers' customers funds not only to cover feed
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purchases bub 8lso to cover the purchase of poultry. Plens wre being
developsd, he oald, uhareby the (':oa;:ény wight weet thie type of coxps-.
t+ittca and would be glven cnréful consideration as soon fs practicable. |

Ths Chalraen weported that the Compauvy’s subsidiary, the
Crowth Produsts Coupany, had experienced & very good cosson, and if
fishivg rext ceason wme good, could expoct amther. satisfactory yoeor
in 1652. Thoe Jackeouville Processing Company, he eald, exporionced o
good year in 1551 und under anticlpatively fevorable coapatitive condi-
tions, wvas looking i‘o;-vérd to a goold year in 1552, .

Mr. A. D. Duncon roported that the outlook for the Paint end
Varnigh Division was optintstic for 1652, but that the best business
wns antlcipated during the last oix néntbs of the year rather than during
the flvst six uwontho., In 1551, Lo s21d, the Division had benelfited
iomensely froo a large backbdg of business vhich had dlsappeared well
bofore the erd of the year. As o result of exponsion of the Divipion’s
gales prograzm, hovever, tho Division nov had more sccounts than ever
belore, he otated, end these accounts could ba pursued wmore vigorously
becauge the merchandise vhich was scarce earlier in 1551 ves nov obtniﬁable. ;
s expresced optiniswu, particulsrly, for the future of the Division's
industrial paint busivesa.

Hr. Betzold ntated that the Food Division expected a definite
fmprovesent in 1ts margarine and saled products business during 1952,
The Division's sdvertising snd promotional prograws, ho stated, looked
woot promising. The prospects for cocorut, -spict', condiwment and shortene
1ing bpsinesa, h2 sald, vers favorable.
| Mr, R. G, Golscth predicted that the Soya Profuct Division's
profits would de good in 1952, bhut that he 414 not enticipate they would
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attaln 8 level comparable to that oi‘.‘19,’51. The Division, he said, was
currently experiencing low or non-existent conversion margins _vh‘ich he
attributed o a large cotton cfbp, lov oil prices, 0ffice of Price Sta-
bilization waal ceilings, high Covernmnt suppol;t prices for beans and
o resultent tendency for farmers to witﬁho“lﬂ thelr beans froa the market.
Frotein 1nventories,‘ Ahe said, were relativelj high but price reductions
had been made which would permi{t this product to compete with caseln
and sti1l 21lowv the Coxpany & 'comi“ortable profit. The Company's fine
chemical busincss, he sald, was developing satisfac_torﬁﬁ.

Pending completion of the Soya Division power plant, eaid
¥r. Goleseth, orrangezents had been made for renting 2 locomotive from
the Chiengo, Mllwaukee, 3%t. Paul ond Pacific Rallroad. The steawr which
the locomotive woald aupply, he ssid, would be sufficient to neet the
plant's requ-lrc;wnts until ghout Jnnuaiy 10, 1952 when tho Division cxe~
pected 1ts new alphn protein installation would be completed.

Mre J. P. Ruth stated that he e;xpected that the Chemicesnl, Pig-
ments and Mctels Division would continue to operate profitadly in 1952
snd no substantisl changes t.'éz"a expected. Some change, he ;:a;ld s would,
of course, occur 8s a result of expansion of the Division's titarium
dioxide program. The Yampond plaht , he satgl » ¥as pow on a8 sound basis
and ag soon a3 the Division's eéutpnent bad been relocated in accordance
wlth proviously adopted plans, further {mprovesmt wvas expected. Better
condltione at Collinsville and Oakland, he said, could be expected by
Tebruary, 1952. The Chairman commended Mr. Ruth for the excellent Job
he had dene 1n placing the Humeond plant on & profitable basis and aleo
Mr. Knight, for the good job he had done at Zeranton.
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There being no further business to come before theDirectors,
the meeting was, upon motion duly made and seconded, unanimously ad-

Journed.
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