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ANNUAL MFFI ING oF QTOCKHOLDERS OF CHESEBROUGH- POND’S INC.

“This proxy stdlcmcm is furnished in connection with the' so‘lcnauon of proxxcs foruse -

i at the Annual Mceung ofglov..kholders of Chesebrough- Pond’s Tric. 10 bé-held on ‘May 4,

198 The ‘entlosed -proxy- is. solicited ‘on behalf*'of the Board ‘of Directors of -the
MpAny. SADY proxy may be revoked by the ‘:mckholder atany time before itis voted by
submiss n-of a proxy ‘with a subsequent -date’ or: by attendancc at the Annual Meetng
_voling: by ballot. " The cost of solicitation of proxxex will be borne by the Compiny.
Qolxcnmuon may ‘be ‘made’ by mail,;“persondl interviews,. telephone and telcgraph by
(regularly cngagcd officers rand unployc,cs of :the Company. - The Company ‘may pay
ns. he g.stack in’ their ‘pames: or those of-their: nominees for their expenses in
sendmg ‘proxies and proxy material’to principals.. It'is expected that the proxy material” -
I.first be mailed to stockholde's of the Company on_March 25, 1983 .

sl ordcr to: be consxdcrcd for. mclusxon in the Company’s proxy ‘statement for the
1984: Annual Meennﬂ of Qrockholders proposah me stockholders must be received by
th Companv on'or before” Dc.ccmber 3 1983

TANDIN(‘ VOI‘IN(’ SPCUR]TII“‘S

kholdcrs at [hL clnse of huslncsq on March 18,1983 will -be-entitled to vote
at th; Annu Mccung At that date' there: were issued and outstanding 35,982,742 shares
of .common sfock (after dcduumg an aggreg ate of 89, 628 shares held in treasury): Each’
sh.lr of wmmon stod\ is ankd to-one vate on éach matter submitted 1o u vote at the

- FLEC FION OF DIRECTORS

.2 The pc.rsons namcd in-the accompanymﬂ proxy mtend to-vote:for the.nominees for‘
difectors named to serve for one year or-until their successors are elected. If any nominee

;undble to serve, which’ management has no. reason:to expect, such persons intend to-

“ vote for the bdldnLL of -those named and; if they deem it advxsable, for a subsmute

will be thirteen. &




Raven E, BasLey

Mr. Bailey, 59, has been a Direcior since 1982, Member
of the Audit Committce. Vice Chairman of the Board
of E. I. du Pont de Nemours and Company ( chemicals)
since 1981 and Chairman and Chiel Executive Officer of
Conoco Inc. {energy), a Du Pont subsidiary. Director
of E. 1. du Pont de Nemours and Company, J. P.
Morgan & Co. Inc., Morgan Guaranty Trust Company
of New York and General Signal Corporation.

J. EDGarR BENNETT

Mr. Bennett, 66, has been a Director since 1970. He
retired as a Group Viee President of the Company in
1982.

CHARLES J. Crapmax, Jr.

Mr. Chapman, 44, is a Group Vice President. He joined
the Campany in 1967, was elected a Viee President in
1976 and a Group Vice President and Director in 1982
Member of the Operating Committee.  Director of
Welch Foods Inc.




RoGer P. Cratox

Mr. Craton, 50, is a Group Vice President and the Chief
Financial Officer. He joined the Company in 1980, was
clected a Group Vice President and Director in 1980.
Member of the Operating Committee. Prior to joining
the Company, he was Coatroller-North American
Awomotive Operations of Ford Motor Company.

James D, Faprey

Mr. Farley, 56, has been a Director since 1978, Mem-
bir of the Audit Committee, Executive Vice President
since 1969 of Cittbank, N.A. (commereial bank).
Director of Moore Corporation, Ltd. and Private Export
Funding Corp.

. HansoN

WaLter

Mr. Huanson, 37, has heen g Director since 1981,
Member of the Audit Committee. Finaneial Consultant
simee 1980, He renred as Chairman of Pes Marwick
Internagonal in 1980, following service as Chief Fxecu-
tive and Chairman of the Board of Dircetors of Pear,
Marwich, Mitchell & Co. (certified public aeeountants)
from 1965 10 1979, Director of AM Inwernational, Ine.,
Fidelity Group of Funds and CIGNA Corp.




Tuomas A, HopLMEes

Mr. Holmes, 59, has been a Director since 1981,
Member of the Audit Commitiee.  Chairman of the
Board and Chief Executive Officer of Ingersoll-Rand
Company {machinery manufacturing ). Director of
Ingersoll-Rand Company, Newmont Mining Corpo-
ration and Norwn Company.

Rosert H. Manx

Mr. Mann, 47,15 Vice President, Seeretary and General
Counsel. He joined the Company as General Counsel
m 1970, was elected Viee President and Seeretary in
1972 and & Director in 1974, Member of the Operating
Commitiee.

Doxaro F, MeCuLoucn

Mr, MeCullough, 57, has been a Director since 1977,
Member of the Audit Commitiee.  Chairman of the
Board, Chief Executive Otticer und President of Collins
& Alkman Corporation (textiles) since 1961, Director
of Collins & Aikman Corporation, Bankers Trust Com-
pany, Massachusets Mutual Life Insuranee Co. and
Melville Corp.

kxS




Jang C. Pressrer

Mrs. Pfeifier, 500 has been o Director since 1975,
Member of the Audit Commitee. Independent man-
agement consultant stnce 1980; Mrs. Pliaffer was Chair-
man of National Broadeasting Company during 1978~
80, following o period in which she had been an
wdependemt muanagement consultant, From 1972 1o
1976 she wax with Internationad Business Machines
Corporanon ax Vice President for Communications and
Government Relnions, Director of Asbland O, Inc..
Internavonal Paper Company and ). C, Penney Co

Frang L. Stamnenc

Mr. Stamberg, 60, 85 a Group Vice President. He joined
the Company in 1957, was clected a Viee President in
19649, Group Vice President in 1975 and a Dircctor in
1976, Member of the Operating Committee,

Raven B Warp

Mr Ward, 02, s Chisron, President and Chief Execu-
tve Officer. He jomed te Company w1946, was
elected a Viee Peosident in 1962, a4 Director in 1965 und
Exvemtive Viee Prosident m 1967, He has served as
President and Chiel Exegutive Otficer since 1968, and as
Chairman singe 1970, Charman of the Operating
Commitiee. Director of The Chase Manhawan Carpo-
rien, The Chase Manhattan Bank, NJA. and Staufler
Chemical Company.
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Donatn 6. Wirsen

Mr. Wiesen, 34, s Senior Group Viee President. He
Joined the Company in 1938, was elected Treasurer in
1970, Viee President and a Directer w1971, Group
Vice President in 1972 and Senior Group Vice President
in 1982, Member of the Operating Committee.

The following information pertaing 10 the commaon stoch of the Company hencticially
awned. directly o radirestly, by all director and nontmnees for clection i directars and hy
alb directoes and officers o the Company o a granp as o March 1, (983

Sasne of Heneticial Nvmher af
uner Sharos*
Badph & Badey e 10
FoBdgar Bennet [EUTPR 13,373
Chardes L Chapman, de 4,700
Roger P Crason .. B 330
Lemes D Vaelev oo 3H
MWathter U Hassone 1,500
Thomas A Holies, o U )
Robers Mo Mann.. . s 13,935 5
Donald F MeCullangh, S001
Jane O Preitior am

Frank L. Stimbery 23,088

Balph FoWwd o F324
Protiald G Wiesen 12680
30 darectors and offivers as omoup o 335 840 :

e heldiugs of poainess whe are cureent or former employees exclude unjs
ereduted w therr acoonms as participants i the Fsevunve ncentive Profit-Sharing Plan
b shages subject 1o pavaible forteiture or deforred under the Company’s Swock Plan, 11
the shares sabjet 10 posible forfeire or deferred ender the Stock Plan were meluded,
stch nominees would swn the llowing wials My Bennett, 37,415 shares; M. Chapman,
1954 sharest Mr. Conton, 9827 <hures: My, Mann, 19,323 shares: My, Stamberg, 29,878
shares: Mro Wand, 33,955 sharess and Mr. Wiesen, 21,972 shares




-~ Each nominee and officer Tisted. abave Bas sole voting and’investment power with
Crespect 16 the shares showy by his orher nane, Directors and officers as group:hold 9%

'zhu(ﬂnmpany scommon S10CK, On March 1, 1982 all-dircétors and.officers a8 a’gronp
owned 185,914 hares. e ; : @ L :

The Company maintains standing committées: of the Board of Directors, ‘including
udit Comminee-and the Compensation and Nonminating Commitice.

- TheAudit Comminee annuallyrecommends - the Board: of Directisrs 1he appoint:

sment of independent public ecountants: of th Company and its subsidiarics: considers

“ihe scope of wudis, considers the aunual program for the finternal auditing st and

reccives dnd: reviews the results af the audit by the mdépendent public accountants and
S the same wilh representatives of mianigement, :

The. Compensation and Nominuting C'mmnitléc‘de,le:rminus salaries w be“paid o
‘elected officers of the Company, direels the general ad ministradon of thé Stoek Plan-and

 ExecutivetTncentive ‘lfrnﬁhShurinL lan in aecordance with their ternis and conditions,
including destgnaning officers and employeds o participate in such plans and the extent of
theirpanicipation, and sominates candidares for-clection whe Board-of Direciors. It
willconsider naminees recommended by sharcholders; who should shmit full informa-
ton with Tespect 1o any ‘such nominges 1o Chairman. - Compensar in and Nominating
‘Comminee, </a Cheschroligh-Pond’s Tnel 33 Béredia Place: Greenwich, Connciticut
06830). :

Thetollowing directors eurrently serve a5 members o1 both the Audit Commitee and
the-Compensition and Nominating Commitees Ralph B Batley, James D Farley: Walter
B Hanson.: Thomas A Holmes. Donald T, MeCullongh-apd Jane €. Pleiffer.

During 1982, there were 12 mcctings. of the Board of :Dircctors, 3 meeiingsof the

S Audit Commitiee and 7 nmcxings“g)(‘:hc Compensition and Nominating Commitiee, Jane
CPleiffer attended 689 of thg agpregate ofall'meetings of the Board and committees of

- e Board-an which shie served, k k .

"o Diveetors” foes are payable only 1o directors whoare not oflicers or employees of the
Companyrthey riceive for services- as ditectars i retainer of $20,000 per annum: plus -
B500 4or anendante as certain committee meetings,




"nr Lndcd Dacemhgr 3| 1987

Cummny of each uﬁ"cn. wlm isia dl «_cmruard ol all officers. .md dlreuom as a omupr

< Rentaneration( 1y

. # josiin Which, .~ 5 8 l)u(r:lmlmn ‘.
Name of Individuat o i - ion SR P ander Profit o Stock
dentity of Grougt ; S Sharing Plan(2) Plan(3)
‘Dircctar, Chairman, President§ 476,000 § 209,540

“and:Ch chcu(ivc Oihccr o .
C317.9335 0 138322

Dirccmr. Group Vicc Presidc‘nl i 42,000 00 138,322

Director, Group Vice President © . 204400 95,628
‘Dircetor; Group Vice President 235,867 . 37,558
Director, Group Vice Pr ‘ 273,000 138,322
Dircetor, Vice President. Secre- 193200 80,561
: tary and (u_m.ml Counsel - o :
Al Inﬂ)ccrx dnd directors as a.group (37 pcrxon';) o 4.265 A417( 4) 1, 737 405(5)

o M-‘ Bcnn«.u rcuhd as Gmup VILL Presldem ()f‘!h(, (ompany on March 1, 1982

; f* Mr ('mmn commenced cmphwmu\x with the Company on ’\ugUst 1.1980.

: (@R Pcz ioncosts:for tln. (‘nmpm; Reurcmem Plan are Lomputcd on an aggregate

“actuarialib without indwvidoal alloc tion. Rcmum.muun cavered sunder: the -Retire-
ment Plani in l%? included base wages, overtime, bonuses and’ sales incentives. Dm_ctors
who areinot. mﬁu:rs or-employces do not pamupatc in the plan:

s ic mllnwuw mblL showx uum.ued anmml pmsmn benum p.xyahlc 10 cmployees
including oﬂxc
years ofi¢ d service ¢lassif uming the clecuon of I|fc unnuuy retirement
allowanée, f 'dmounts set forlh in lhl‘. table reflectarrangements to' pay on an'unfunded
1 of the dimitations imposed on’ the Retirement Plan by the
!‘mployc«. Rulrgmunt Incomc Sm.cum) Actol 1974




118,810
148810

169,290
139,158

: ‘as last approved by

1958. . Under the current Plan a

h year selects for parncxpanon

V. emplo ee who comrmme in a'notable degreeV ;

r total -amount -allocable annnally is 3% of the first
C m any’s:née income (consohdatcd neét income:as- set forth-in the
nnual Rep ut'b ‘f'ore allocanons t an, federal or forelgn xncome




15% of such net mc()mc to L.Jrned surplus, .md

ipam shall be entitled to.an amountin excess

Thd; porfion-of a parucipant’s

‘h “is ‘determined  annually “by: the

Ln.dncd 1o his-de crml account.and converted. 10 units
arkét price of a-share of the” Company’s common- stock

car for which the allotmentwas-made, In December. 1987, this:

In 1982 zhcm were no defcrmli hv dm.cxom cmd otﬁce’rs’ as &
% gmup The amoum thal

: : ‘nready c.rullwd m @ p‘lrt"' vere shdres ol’u)mmon stock, is-also Lonvtmd 10

account in the same manner. The value'of units

for: th account of directors and officers.as a group was

dmoum was prnnsul by [hL Lompany for hn.mcml eromng purpm sin

mbumd m lnsmllmeﬂts upn retirement:: Such conversion-may also be mdde S
“termination” of trnploymcnl or “death; either: in-’

[he Company reserves the tight to-distribute cash instead-of

[ ihé'thcn" cusrent nidrkcr 3 1lu; of an equivalcm numhu ol

in 1982 to, the 'pani ind as (hc r;su{t of 1ward< made under lhc Smd\ P anin f
-1977:198 17 Thie.ambunts shown représent the ‘market valug of the Company’s stock oni”
February 28,1982, the date'on ‘which:theshares were delivered:” The awards under this
“plan‘are baséd ‘on a4 fiked percéntage of participants? salaries, The awards are granted.in
hares ofthc C ommny tock with the specific numher of shares awarded based on the
wcmgu Rdllng price of the Company’s stock during the month of December.” The market
valie of the total shares aciu ally delivered i in‘any given year depends on the market price

h¢ smn,k on ‘the: d’ly ol‘dullvery .md nmy bc hlgher or. lower than the price ofthc shares




-when thcy were dw‘xrd«,d The agf'rcgdtc ﬂurnbcrs of shnrm dehverédki"n 1982 based on
~l‘)77 1981 dwards are’s o .

Number

nf Ares
»‘Rdiph E: Wdrd 6,773
Donald G W;c.\en 4,471
~ L Edgar Bennetr: 4,471
= Charles I Chapma 3,091
i RogerP.Cr U214
oFrank Lo Stamberg 44T
5. Robert H: Mann . 2.604(a)
AN dmcmm :lnd nthc s ~56.805(h) .

S MER mmn u)mmuwui meluymuu wuh thc Company on
Augusc 11980,

(a) Excludes '537 shares whuw dch\'er\ way, dcfcrn d by Mr.

M,
! {h}) Hdudu 0013 sharcs whosg ddwcw was deferred hy
e BT munhm of the:; group.
ln dunrddncc wnh its practice of making annu
. 7havé beéenimade in: 19837by the (nmp"my
_named i the! above table.
Wuh rupgu toawards under :the Stock Plan
o dcducmm atthe then applicable tax rate in-the taxable yearsin which deliveryiis made of’
i"‘derdcd shares:. The deduction would bean amount eyuivilent to tiie market valug of -
“such. shares an-the date-or theif: ddwcry However, if any award is ‘made.but with
‘delwuy dc!crrul PUrsUARL fo'eeriain pruum.ns of the pl.m the deduction would oceur in
the year of ducmd ddlvuy
1) lncludcx duu;mr\ fees pava hlc {0 direcrors whu
: lhc: Company. “Does ot include: salaries paid o mdlv
yearin whicly they were not officers.:
o 3 Daes-hnt inchide the value. ol shares dclncn.d m 1nd|\'
whc,n xhcy were' ot uﬁmrs

AMI‘NDMM\H OF THE CERTIFIC H‘F OF lN( ORPORATION

g TO ELIMINATE PREEMPTIVE RIGHTS

‘ndur th present Centificate af ]morpnmtmn if’ the Company wishes 1o sLll new
mmmrm stock, nrsecurities, convertible info common stoek; for cash, iU must first offer
“such securities proportion: ately 1o the current” hatders: of its common stock, except for
‘ﬁcmplnym stock plans. approvéd by stockholders” dind . cérain convertible  debentures
“offeréd for sale outside of the United States.  This “preemptive rights™ procedurc involves ~
considerghble delay ind substantial ¢xpense, and limits .the Company’s s ability 1o take
Adv.mm{,c or (hc lnwm-wsr lmdn(m" tharmay buomc av.umhle in the rapidly Lhdngmg

al grdms undu the Stock Pldn. awirds’:
10 of’uerx and employus, mcludmﬂ those ..

the (‘ompan} will be entitled to-a,.

arenot officers or cmployces of
wdu.x]s durm0 any portlon of the

niuuls at .'1~limc in the year

172
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higher costs and fees to the Company. imay .+

“result from tonger exposure 46 market risk : - : Come o
: . Historically, piéemptive righ originated when companies werc small. had relatively”
- few stockholders: and market liquidity was imited. " Their purpose was to preserve the -
stockhbolder’s propeftionate interest...  Tod: ver,” there 'exists a.-broad  base of
Company ownership: i nd a-ready market-for its stock: “$tockholders wisking to maintain’
orincredse their holdings can do so through market purchases: or through:the Company’ .
‘Dividend: Reinvestment Plan without-paying brokerige commissions. Vi :
_dnothe dast 1S years, the advantages ‘of iminating preemptive: rights have been
‘recognized. by ‘over 200 other companies listed onthe New York Stock Exchange, and
theirstockholders: have approved such action. : Dl : S
“The:Board of Directars believes the elimination of preemptive rights will be. in'the
interests of the Company. fof the reasons stated and recommends a vote in favor-of
amendment. 0 : ' S S ; ’
= This amendmient. would be dccomplished by changing (b)Y COMMON STOCK -4’
Preemptive Rights” of the Company’s Certificate ‘of Incorporation to-tead as follows:
o kg, Preemptive Rights: The- holders of shares of the Corporation shall have no
oo preemptive or: preferential ‘right 10 subscribe “for  or purchase any shares of ‘the
s Corporation o any rights or.opuons.to.purchase shares of the Corporation or any’
shares or other securities convertible into or carrying rights. or options . to purchase
hares. of the Corporation;™ Lk . ‘ ‘
| hc“umrmmivc vote' of the holders .of a majority_of the outstanding shares of
Common Stock entitled (o vote thereon will be required for-approval of this proposal,

Certain' Rights of Stockholders Objecting to. :
LProposed- Amendmeny co” Certificate of Incorporation
‘Any.stockholder-who does  not.vate for the proposal ‘to’ amend the Certificate. of
Incorporation will have:the right to. dissent and to receive payment £orsuch stockholder’s
shitres, subjéct o complying with the provisions of Section 623 of the: New York Business
Corporation Law. " Section 623 provides that s stockholdér intending 1o enforce this right :
shall-file withy the Company, before the. stockholders’ meeting, er at-such meeting “but
before: the vote, written objection to the proposal.: Such written . objection should be
addressed to- Corporate Sceretary, Chesebrough-Pond’s Inc.; 33 Benedict Piace; Green-
ewiehy Conneeticut 06830, The objection” shall - include “a notice of such: stockhalder’s
* election fo'dissent, such stockholder's name and residence address, the-number of shares
as'to 'which such stoc issents and'a demand for payment of the fair value of such
-.stockholder’s shares if the Certificate-of Iricorporation.is amended. as proposed: A vote
against, ‘or a direction:in & proxy to vote against. the adoption:of this proposal will not
“eonistitute the “written objection required -by Section 623 10’ be filed prior. to the vote,
Failureon thepart of a stockholder'to vote against the-adoption of the amendment will
—notof itsell constitute a waiver of such stockholder’s right to-demand ‘payment:
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i authorized at thc annua] mecting; the Company W1Il give nonce’»

: of stich” authorization: within' 10-days rhcredf’tcr 1o any stockholder’ who has filed sach
} Jccuon exceptany stockholder. who vote for the amendment.; A stockholder may not:’

‘dissent as o less thanalbofthe shares that such stock m]der owns-beneficially.. A nominee:

o fiducidry may:not d .ent on-behalf of any hcmhcml owner-as to less than all of the-

Ushares of such owner-held of r d: ch:nominee or fiduciary. Upon the amendmeént
of'the Certificaic of Incorpatation the swockhiolder will cedse tohave any of the rights ol a:
stockholder: except the-right:to be paid the fair value of such stockholder’s shares. A
notice of election nay hg wuhdmwn wnhour the-Company’s written conserit at any tinie
'prmr 1o such su riting of an eifer: made hy'the Company to pay:
forthe stockholder Ares ? later t)mn sixty days from:the date of the

amcndmcnr althe < crutlcatc 0! lnmrpomtmn

Atthe time of Aling the notice of election wdissent; of nhw one momh therealter,
the slockhc Ider must submit the'certificates representing wch stockholder’s shares 1o the
NNy, wlmh mH mukL asnotation 1h:.ru)n -regarding tm dissent and return the.
centificates ‘

i dan Oh.ulnl) 1o thsgm is-filed ‘e Compmy wx‘l :)ﬂcr thc stockholde . within fifteen
days alter the period-orf g suchielectionzor within Gfteen days of ing amendment of
~thie Centificale of lnwrpox.mon whicheveris Jater, what it consider; ‘v be the Tair valueé of
“such stockholder’s shares. T the eventof disagreement the fomp'my will institite a’court

- proceeding: for - determination of fair value in ‘the Supremg Court of New York, First -

Judicial erct Thefinal order infthé proceeding willlinclude an allowsince foriniorest.
ach “pafty-to.such r)mugdmg shall-bear its owt costsand expenses, mdudm" the feey.
03 olits-counseland-of any - cxperrs unplov:.d byiit; except that & Court may
v althe Compaiy - againsta dissenting stockholder, -or-costs. and. -
expensesiofa ,dir.'Scming stockholder against the € ampany; undér certain circumstances,

[ nm 1ax puxpo csa dmcnnng stockholder uht.\mmg pumem for ‘such
: shares may-recognize a capital gain or Joss measured by the difference
' huwu:n such Payment and such’ s(uckholdu srax I

lhc Mrcl,nm" du(,npnon of ‘the: procedures wbe followed by dissenting stock:
holders s intended s an outline nnly and-is not compleres  The full text of Section 623 Jof
5.C nrpomtmn Law s J[I..thL.d heretoas the Appgndu

RATIFIC All()N OF SEl i*("ll()l\ OF AUDI TORS -

The. and of Dire unrw n,u)mnknds that the stockholders ratify “the \LILLUon oi
Arthur Yaung & ¢ mpany’as certified’public accountants to-audit the financial statements
of the ompany-for :lm ycur ending’ December 31, 1983: Ruprcsgnmnvex of” Arthur
kYoung & ('mlp.my will ‘be' present at the meeting “with-ihe opportunity to mdke a
Cstatement; tlmy dmrc, Jnd wsll ‘e available w uspond o dppmpmlc questions, :




Lcwm D Cnlbcrt and John J Gﬂbert bmh of 1 165 Park Avenue Ncw York N. ¥
l()()28 holdmg 100 shiares each of ‘the ‘ompany’s: Common Stock and reprexemmg
additional interésts of 275 shares have mlormcd the Company that they intend to present
the following propomi at'the mceung

lbL mcl\holdus o ,hu,cbmuah Pond’s Inc..-assembled in annual
fmeumg in pcreon ‘and. by ‘proxy. ht,rcby request the Board: of Directors to take the steps
‘necessary 1o provde for cumulduvc voung, in the election.of directors, which means each P
“stockholder shall be entitled (0-as many votes a5 shall equal the number of shares he or:
she owns muluphed by. the ‘numberofdireciors (o be elected; and he or she: may cast all of:
such vol ! or a4 xm;,h, candpd":rc or any WO or more of them as he or stie may seefit.

Ihur stau.mem in support ofthe. propmdl Is.as fo!lows

L e ycm' 1,237 bwners: of { 53] 602 shares voted “in f‘avor of -our slm:lar
'rcsoluuon th vore ag.unst mcludcd thc unmdrkt.d proxu_q

The Lm.»l Compdny 0 Ad()pl Lumulauve votmg for the first umc is Holly Sugar. =™

: Thed lmponancr‘ (,f Lumul.mvc votmg has bcu.n nou.d in-the. t“ollowmg words by
“the ‘Sccurites and- Fxchangc Commission m an Adwsorv Repert on:the proposed
,plan or reorg,dmzauon of Yale' Express

: “Suum 216(!!) oi Chap(er X requires that the plan” shall nnc]udc Lquntable

- provisions: with: respect 1o the election of directors, and - under section 216(12) the

" charte of the rearganized . company : must provxdv. “for the . fair’ and “equitable .

: ibution” of voting, power among the sccurny holders.” We have interpreted these
Provisians.as requiring’ cumulativé votingin the election of dlrecmrq. and.the plan'in

o this prmcuhng should bc, amende.d dccordmgly "

;If}\)u .u;ru.. please: m‘trk your proxy-for this rcsoluuon, mhcrwme itis automaucally
againstit, unlc )uu have marked:to abstain:

The. .lthrm.mw. vote “of! (he holder» Of “a "majorit or the ouzstandm shares of .
: y :

)mm(m Qlock entitled to vote tln.rwn wm be: required for approval of thn propos.a.l

. This pr:)pm'u n thL opmmn of th Board of r)lrt:ClOfb, is:not'in the best interests’of

thé Comp.my dﬂd ‘3 smckholdurs ‘Membersof the Company’s Board of Directors have

been selected aver the years on the basis of their 4bility to bring sound business judgment.
¢ .md expcr:;ncg to'bear on 1hc wnde range ot “problems. and: opportunmes confrontmg the




| ¢ s ed by,
3 'leCCCede in ﬂmhumg hesound gmw:h of “the:
or directo uumduc;d. a possxble resultwill: be
pp] k s will reflect. the: special
lenticaliresolutions have” been
verdl umw in'recentyears,. No chinge of:
ccum.d warmmmg a re\craal nf the stockholdcrs Lomldered Judg-
stion. -

Com mn Smck and r;pruemmﬂ g
(S miormed !hL Campany tfmt they.intend 1o present
e m».umﬂ .

i ers of Cl c,';v..hrough P nd s‘Ine., d‘\x_mbled in Annualu
m perxon nd hy proxy; hueby reques
{ p.xydhl«. 0 an' cxucunve in cxu.

g fb’llcwvs‘" :

h.lres vmcd in’ favor of. our sxmllar
The' vole: ;,'nnst xncluded lhc unnmrl\ed proxics. -

] g gbruurv 1978 arucle by John C Perhamf
$¢- generous “benelis imarily [rom longevity ‘en the job;
ult froma mmpany pohcy of p’lymg pu.nm)ns th it rr:pre‘cm an’.
mh percum;,x. o wi 2 K

] its .1hovt. such hnms ‘may not: be
deducud I'nr . until .ulu.ally ru‘clw.d by ;mp:ovu.s mvolvcd as'noted in
thc 1978 Proxy sttcmicn of Edstman K dak :

e mark your:proxyfi
you hnvc nmrkud to




cmployyee‘ a ‘pension program

s cnurely 1pproprlaxn © pro detto all: meloyces w xh 1ong :
rtiona) benefit upon reurcmem as mhu emplovew would recewe 5

. that any. retirement hcncm N excess ol the h'mtauon
pmvndud by law bea fixed amount;. The Board: belicve i
ain’ the current ﬂcxlhle System:since it has luncuoncd qulmbly in thL :
: nll.x ,‘cﬂmy mu.nprc e rhcmxclvu unwarkable over. nmL :

BT uned for consi derauon at me

zm that 'mxud in thc Nonc; of“Annual Mccung However, if any:

ll prop rl)'me before thc nnual Mutmﬂ' 1t:is the'intention of the

he panying:form. ploxy o vou: the: pr(‘n(y in accordancg wnh
¢nton: uch m.mus (e

Wc hopc‘ ' WI“ 'mgnd Uu, Annual Mu.nng but my cvenl plcast. sign’ the
! ; . ased: ‘envelope. 1t is
rt.a parnupme ‘in the:

ent tdj 1 stoékhol‘dérs.




‘APPENDIX

N w,‘Y()RK BUSINESS CORPORATION LAW
f ; ce sharchuldu s right to receive paynmnl for Shd!’CS

g ) A shz rch:)ldu intending | to-enforce bis right urider a secticn of this chapt;r to

rchnw payment fo ln aressifithe propised corporate-action reférred to thersins is paken,

~-shall: file with ‘the corporation; before the meeting of shareholders ar which the ‘action s
! bmlued () 4 vate orat such.meeting but before the vore, writte objection to the action:..

‘e nhj&,mon shal! include ‘@ notice of his decamn o dissent. his name ‘and residence
address. the ‘number. and ¢l “of shares as. 10 which he dissents and a demand for..
paymunl f: the 1 axr value of his ‘shares it the action s ‘takén.: "Such objection’is not:

'qu,Ull'Ld om_any sharehiolder (o whom the: carporation. did not glv: notice ‘of stich

: mectir 7 uordancc with this: chapler or wht.n,‘xhc proomcd .quon is Quzhormd by
kwran consentof slmmhn’dus Without a meeting.. g

(h) Wuhm ten duy after the shareholders autborlmnon date, which term as used m 

Al se(‘,tion‘m‘cém; the.date onwhich:the st reholders vote .1uthor’/mg such action was

raken, or the: date on which sich onsent without a meeting. waus-obtained from the

: kfrcquki te xh.lrchnldcrx thé corporation shall give written notice of such ‘authorization or’

: consent by registered mail td-each harzholder who filed writtén: objection or from whom

‘written nhju.uon notreg um.d ‘exeepting any shareholder who voted for.ot consented:
wmmg 10 the proposed act-on and who therebyiis dc.cmcd to-have elected not 1o
ar ¢:his rwhx 10 receive’ Pd}mcm for:his shares. | SN

: (c) Within tw‘.nty days afier the giving of noncc to-him,: Lmy simrcholder from, whom
wntu, bjection was not required and who elects to dissent shall file with the ¢orporation
4 wrjm.n notice of such-election, stating his name and residence address. the numberand. .
ares as1o which he dissents and a demand for payment of the Tair value of his
Any shareholder who elects to dissentfrom a merger under section 905 ( Merger .
subsidiary corporation) or: p.lragmph {¢) of section’907 rMcrm.r or.consolidation of 7
dnk ms.uc and foreign corporations) shall file:a written notice of such ‘election 1o dissent:
ithin wwenty days after the's “RiVing to himiof a capy of the plan of mc,rﬂu' or.an omllnuof k

) ‘[hL materigl features thu’Cﬂl under section Y05,

o sharcholder may not dissent as 1o Tess than albalthe shme as.t0 which he'has™
a nght i d ent,held by him of n.cord that “he owns”béneficially. A nominee or
hduuary may not dissent on hehalf ol any beneficial owner as to'less than all of the shares
o such owaer; as 1o-which'sueh sominee or fiduciary. has a_right 1o dissent; held of record

: hy \mh ‘naminee or-fiduciary. :

; () Upon c,omumm.ltmn of the corparate dction, thn, -harcholder sh 1l cease 1o have
cany o the fights of o shareholder except the right to. be paid the fair value of his shares
and.any other rights under this seetion. A notice of election may. be withdrawn by the'
shdrcholc.c atany timé. prior; . hJs "'cupnmcc in wrmu«7 of an oﬂnr madc by the -




: paragraph (g butin no case: later'than sixty days from ‘the
date of conisummation of the corpordte ad nexcept that ifthe corporation failsto make
1 rovided in paragraph (g). the‘time forwithdrawing a notice ofelection
shall be extended unii ixty days fromihe date an offer is made, Upon expiration of such
L time; withdrawal -of 4 notice of: ¢laciion “shall require " the “written, -consent: of* the
eor n.order 1o be. cffective, withdrawals of 4 nofice ofelection must be
ed by the return 167 the ‘corporation’ of any advance payment. made to the
r a5 provided in ‘pardgraph(g). “If 4 notice of election is withdrawn, or the
tion. is “rescindeds or a ‘court shall dewrmine thac the sharcholder s not
dissenter’s rights, he shall nothiave the ripht (o receive payment for his shares and he shail
~hereinstated o4l his ghtsias'a shareholder as of the consummation of ihe ‘corporyate
saetion, including’ any_intervening ‘preemptive ights ang ‘the:right to payment:of any, -
intervening: dividend or other distribution or; il any such:rights liave expired orany such.
idend ‘ordistribution other thantin cash has heen completed, inlieu thereof at the. :
election of the corparation, the fair.value thereof in cash-as determined by.the board asof .
the ‘time of - such expiration ‘or completion;” but without- prejudice otherwice 1o any
o e procecdings that-may have been taken’in‘the interim, LRy

By Atshe time of filing the notice of éle’cﬁon‘td dissent or ‘within one month ’
therealterthe shareholder of shares represented by certificites shall submit the certificates
~represcnting: his shares 1o the corporation; 6rto its- transfer agent; whkik'ch shall forthwith
nowe cons picuously thereon that a notice of election: has been filed and-shall return the

s 1o theshareholder or other person who submitted: them ‘on ' his behalf, Any’
shareholder-af shares represented by certificates who: fails 10 submit his certificates for .
such_notation: as. herein” specified shall,"at the ‘option of ‘the" corporation exercised by
writien notice: 1o him within forty-five days from:the date of filing .of ‘such notice of -
cetion o dissent; lose his:dissenter’s fights unless a court, for good cause shown. ;shal,lf'
i Upon fransfer of a certificate bearing such notation; each new certificate
hall’ bear a similar totation’ together “with’ the name. of ‘the original
entingtholder of the shares and.a tansforde shall acquire no rights in the corporation
Sexcept thbsc which. the original - dissenting shareholder had at. the time of t‘r‘ans'f'er.‘

en days afier the expiraiion ol the period within which shareholders .-
may - file their notices of “eléction” to” dissent. or within: fifteen ‘days-after the proposed

to receive ‘payment {or. his shares, or ‘the sharenolder shall otherwise lose his

‘corporateictinn is consummated: whichever is atér ( bt in'no’case later than ninety days .-

fTont the shareholders™ authorization date ). the corporation or, in the cass of @ merger orjs
consolidation; the sirviving or ew corporation, shll mzke a written: offer by registered
mail w'each shareholder who his filed such notice 61 ele o0 10 pay- for his shares at a
cified price which the corporation considers 1o be their.fair value. Such offer shall be

anicd by i statement setting orth the aggregate number.of shares with respectta”

h. notices "of election to: dissent have’ been received and the aggregate number of




holders ‘01 suckh «shares. H !hn corporate actmn hdb bwn c@nsummated such offe,r shall

also e acwmpanud advance. pa}mun 10 eachi-such sharcholdcr who'h
ubmixtizd the- certificates cpres'cmjng his 'shares 10 the corporation.: as provided in
paragraph (f an amountequal o eight peru,m of the amon tofsuchoffer; or (2):as
1o each .sharuholdgr who has not. yetsubmitted his certificates ‘a’statement that advance
paymem to him nfun amounteqial 1o u,ght) pereent of the amount.of sich-offer will be
made by the curpomn(nn pmmpdy upon submission of his certificates.  If the corpomtc', )
not. been ‘consummated at the time of the maknw ofithe offer, 'such advance"

“ipayment or stitement as ta ddvancc payment shall-be sent 1o cach’ shareholder entitled:
lhurus forthwith: upon-consimmation of the corporite action.” Every advance payment or:
statement as to ddvance payment shajl’include advice to rhe shareholder 1o the effect that
aceeplance ch p.wrhcnt doces: not constitute: 3 waiver ofiany: dissenters’ rights.-If the
corporate action has not: been consummated upon-the expiration of the ninety day period
after thes mn,holdr authorization” dawe;: the: offer may - be conditioned upon ' the
: i action. Such offer shall be made at the same price per share 1o all
}mholdcrs of the same class, or if divided into- series; of the sameé series and

> decompanied by a halance shear of the corporation whose shares the dl\semmg; e

s!mrcholdcr hold a8, of the latest: Avatldhk ‘date, which shall'notbe carlief than twelve
) dng of such offef,and a’ profit and loss statément or'statements for
 not less th'ln 4 twelve: month perlod ended on the date of such balance sheet or, if the'
L COTPOFAtion Was not.in’ existence’ lhrough()ul such twelve morth: period: for the portion
thercof"during which it was in: cxmcnce Motwnhstandmﬂthc foregoing; the! “orporation
~shallnot h'., rcqmred w furnish heetar profivand ‘foss statement or statements
10 any sharehe der th whom such balaiice shgct orprofit and loss statement or statements:;
: I rwmm y furnished; nor ifiniconnection  with. obtaining the shareholders’ author-
Jization Iar Or CONSENt to the proposud corporate action:the shareholders were furnishad
i ,wnh a:proxy orinformation statement, which included finaneial statenients, ‘pursuant to
;chuldnon L4A or ch,ulunon J4C of “the United. States Securities and *Exchange.
: Ifwithin thirty-d ‘ﬂﬁer thc making of'such offer; the corporauon making
the offer and “ny, shareholder. .wn,c upon the: price 10 be paid. for-his shares; payment
therefor shall :hg made’within - sixty: dqys after . the "making of such- ‘offer or “the &
,kcckmsu'mmanon of the propose orparate action; whxchcvm is later, upon the'surrender of'
thc v:‘criihcat for any,. ‘hishares repr sented by u.mfcfuc», : : :

Sthy "Ih«.ﬁ)ﬂowmg proc(,dum \h"{]l 1pp1v if IhC corp«xrauon fails 1o make such offer
kwuhm stich periodiof fiftecn-days, orif it makes the offer and any dissenting shareholder
or ‘hnrcholdcr failwragres with'it within-the pmod of th]rry days théreafter upon‘the
pmc 10-.be paxd or thur shxre

: b IHL corpor‘mon xhall wnhm twanty daysiafter the cxplrmon of ‘whichever
15 .lppl!c.lhh, of the:two periods last mentioned. institurera-special proceeding in the

: uprum court in thc judicial dumu in which' the office of1he corporquon is Iocdted'

A-3 :




senting. shiareholders and-to-fix. the' fair valie of their -/

or Sonsolidation, the'surviving or new corporation is. -

a f()rcxgn Lorpomuon mthour an.vffice in this state, such proceeding shall'be brought
dumc.suc mrporauon whose shares-are to be

ch pmccedmg w;thm such-period of

nty days: any di xenung sha rchoIdu may iastitute such proceeding for the same
“purposcnor later than' thiny days after the expirdtion of suchitwenty day period.” 1f
uch procu:dmg is not:ins mm.d wuhm such thirty: dlxy period, all dissenter” rights
Imli be Io%l unless the s pn,mc court, for good cause shown, shdll c>thcrw15& dxrect i

excepting thosc who, as pmv1dcd in: paragraph‘ k
dgrced with the’ corpomtmn upon'the priee’to he paid for the hares, shall
proceeding, which shall-have the effect of an action quasi in
: ~The corporation skall sérve a copy-of the petition in such
i eedmg upon cach’ dxssemmg shareholder who'is a resident of this state in the:
anrner pr vxd d by law fnr the: service o summons; and upon each nonresident
in; -registered’ mail and’ publication, orin such other.”
ps,rmntcd hv !aw “The Jun dxmon of the court sha]l bc plenary: and.-

th éourtshalk dctcrmmL whetber «,ach dissenting shareholder as to whom:.

the court .1 make such delermmauon is catitled to receive:

lfthc corporduon does not reques! any Such’ determination

shateholder is 56 entitled, it shall proceed to
rthe purposes of this'section; shall be the: fair
n the’ day-prior-to-the shareholders” authorization
'aluL of’ thé. %hams the court sn“ll consrder the nature ot‘the o

f 5 shdrc,ho[dt_rs the conc*pts and methods then
,c‘smmary in-the rcle”an securities and financial mdrkets for determining fair value
aglng ina similar transs ction under comparable:
t cluv.mt factors: The court skall determme the fair'value

hares. wnhout a ury and without referral 1o an appraiser or.referee.’ Upo

| soriby- any shareholder ‘whois” a party 16 th
rocccdmg thL courtmay;in'its discretion. permit premal d)sclosure including, ‘but-
; imitedito; disclosure ofany expcrt s reports relating to the fair value of the shares
‘whether or not intended. for-use at the trial in -the: proceedmg and notwnhstandmg

ubdlvxsmn (d) ot section 310156 the civil practice law and rnles

the | D cecdmﬂ shall:be entered against the corpor:mon in.
senting sharcholdz,r Who s party to the proccedmg and is.entitled
¢ vilu L0 hlS hares'so duermlneo




(final ordu‘ shaH Ancludean aHow‘mc:g ﬂnr interest at such rate as the

‘court finds, to he gquudblc from the date the ‘carporate acuon was consummated to
the:dare: ol payment ‘In'determining the rate of interest, the court shall-consider all
“irelevant factors, including the rate of interest which the- corporation would have had
‘torpay o borrow monc.y dnrmg the pendency-of the proceeding. If the court finds:
that the: ruus'ﬂ of:any shareholder'to accept the carporate offer of: payment for his

. 3 rbltrar}, ve_xauou\ or othcrwm, not in gcwd faith, no mtcrwt shall be

lowuj tohim.: :

ch proceuhng sha]l bear its. own ‘costs: and cxpemes

ng the fees and expenses of its colinsel and of any-experts. employed by it.
‘Notwith andmg the: ﬁ)reoomg. the court may inits diseretion, appottion and assess
Citbor any partaf the costs, expenses and fes’s incurred by the corporauon against any
‘or.all of the dissenting shareholders who are parties. to the. proceeding, ‘inchiding any

: who ‘have withdrawn: their notices ol election as_provided in paragraph (e), if the
ds: that their refuml toaccept the mxporate offer was arbiirary. vexatious or

senotin good faith. - The.court may, in'its discretion; apportion and assess all

“or any part’of the, cost expenses-and-fees incurred by any or all of the dissenting
.. sharehalde ho ‘dre p'irms t thc pmcc«.dmﬂ against.the corporation: if the' court-
> finds  any -of the Tollowing: (A) that the fair -value of the shares s determined..
matcnal!y uxceeds the amount: which the corporation offered 5 pay; (B) that no -
oﬂ'er L.qmrcd advancc payment:was made by the corporation; :(C) that the " -
oration ‘failed 10 - institute, the: special procccdmg ‘within - the ‘period spec1ﬁed

or (D) that the action of the corpomuon in compl&mv wnh its obhoauons L

OuUrt may ccnsder the
oliar Vamoun[ ar’ the perccmag., or bOlh bv Wthh thc ﬂur valuc of the shares as
o deiermi :

. s dﬂcr hml determm ftion of the: progeedmg the u)rpo— ;
enting. bharcholder the amount found to bc due him,

/ ; hares dcqmrcd b\' [lu. corpomtlon upon the pa\,mem of the agreed - value
therefor.or -of thezamount due: bnder: the final® order as-provided in this section. shall

become treds “shares or be cancelle & provxded in section 513 (Reacqumd shares),

mergLr or consolidation; ‘they may-be held and disposed of as
lldanon may. mherwnse provide: :

d:scemmg sharcholder under-this section ar:a: -
_time:when the orpomtxon is msolvem or when such paymem would make itiasolvent. In
'suth’event Lhed

: hlch shdll Ainsuch e»cm be deemedk
f.the corporanon ar :




) ain his status as a-claimant againgt the corporation and. ifit is liquidated:

be subordinated o the rights of creditors of the dorporation, hut have rights superior

“-to'the non-dissenting shareholders, and. i it is:not fiquidated, rerain his Hight to be

paid for his'shares: whiich right'the ¢orporation. shall he ohliged 1o satisfy when the
ictions of this paragraph do not apply. o . :

}-The dissenting shznkrch’oldkcr shall exercise siich option under subparagraph

(1) or (29 by written notice filed with the corporation’ within thirty ‘days after the

corporation has given hini written notice that payment {or his shares cannot be made

hecatise of. the ‘restrictions of this paragraph. -If the d ating shareholder faifls to

such:option-as provided. the corporation shill exercise the option by-written

ngcn‘xo him within, tweinty days after the. expiration of such' period of thirty’ "

cenforcement by a shareholder of his right to receive payment for his shares

nanner provided-herein-shall exciude the enforcement by such shareholder of any.
rightio:which he might otherwise beentitied hy virtue of share ownership, except as

p‘rp‘\ ded.in paragraph’ (¢ ), and except that this section shall not exclude the right of such
s‘ha‘r‘eho]dcr‘ to'bring or:maintai ‘:m‘ appropriate action to-obratn relié’fon the ground that:

such corporate action: will-be or i unlawlul o1 fraudulent as to him. - z

pt as otherwise-expressly provided in this section, @y noticeto he given by a

~COTPOTAton 1o 4. areholder-under this section shall bé given ini the manher provided in:,

ction 6035 ( Notice of meetings of:sharenolders) : :
‘s,éct‘iox‘lwh;l] ‘not apply to forsign corporations- except” as provided in
) (2} of seetion 907 (Merger or consalidation of domestic and. foreign




