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Thomas C. Sullivan
Chairman

August 25, 2008
To RPM International Stockholders:

I would like to extend a personal invitation for you to join us at this year s Annual Meeting of RPM Stockholders
which will be held at 2:00 p.m., Eastern Daylight Time, Friday, October 10, 2008, at the Holiday Inn Select located at
Interstate 71 and Route 82 East, Strongsville, Ohio.

At this year s Annual Meeting, you will vote on the election of four Directors and on a proposal to ratify the
appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
May 31, 2009. We also look forward to giving you a progress report on the first quarter of our current fiscal year,
which will end on August 31. As in the past, there will be an informal discussion of the Company s activities, during
which time your questions and comments will be welcomed.

We hope that you are planning to attend the Annual Meeting personally, and we look forward to seeing you. Whether
or not you expect to attend in person, the return of the enclosed Proxy as soon as possible would be greatly
appreciated and will ensure that your shares will be represented at the Annual Meeting. If you do attend the Annual

Meeting, you may, of course, withdraw your Proxy should you wish to vote in person.

On behalf of the Directors and management of RPM, I would like to thank you for your continued support and
confidence.

Sincerely yours,

Thomas C. Sullivan
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2628 PEARL ROAD  P.O.BOX 777
MEDINA, OHIO 44258

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Notice is Hereby Given that the Annual Meeting of Stockholders of RPM International Inc. will be held at the Holiday
Inn Select located at Interstate 71 and Route 82 East, Strongsville, Ohio, on Friday, October 10, 2008, at 2:00 p.m.,
Eastern Daylight Time, for the following purposes:

(1) To elect four Directors in Class III for a three-year term ending in 2011;

(2) To ratify the appointment of Ernst & Young LLP as the Company s independent registered public accounting
firm for the fiscal year ending May 31, 2009; and

3)



Edgar Filing: RPM INTERNATIONAL INC/DE/ - Form DEF 14A

To transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

Holders of shares of Common Stock of record at the close of business on August 15, 2008 are entitled to receive
notice of and to vote at the Annual Meeting.

By Order of the Board of Directors.
Edward W. Moore
Vice President, General Counsel

and Secretary

August 25, 2008

Please fill in and sign the enclosed Proxy and return the Proxy
in the envelope enclosed herewith.
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2628 PEARL ROAD  P.O. BOX 777
MEDINA, OHIO 44258

PROXY STATEMENT
Mailed on or about August 25, 2008
Annual Meeting of Stockholders to be held on October 10, 2008

This Proxy Statement is furnished in connection with the solicitation of Proxies by the Board of Directors of RPM
International Inc. (the Company ) to be used at the Annual Meeting of Stockholders of the Company to be held on
October 10, 2008, and any adjournment or postponement thereof. The time, place and purposes of the Annual Meeting
are stated in the Notice of Annual Meeting of Stockholders which accompanies this Proxy Statement.

The accompanying Proxy is solicited by the Board of Directors of the Company. All validly executed Proxies received
by the Board of Directors of the Company pursuant to this solicitation will be voted at the Annual Meeting, and the
directions contained in such Proxies will be followed in each instance. If no directions are given, the Proxy will be
voted (i) FOR the election of the four nominees listed on the Proxy; and (ii) FOR ratifying the appointment of Ernst &
Young LLP as our independent registered public accounting firm for the fiscal year ending May 31, 2009.

Any person giving a Proxy pursuant to this solicitation may revoke it. A stockholder, without affecting any vote
previously taken, may revoke a Proxy by giving notice to the Company in writing, in open meeting or by a duly
executed Proxy bearing a later date.

The expense of soliciting Proxies, including the cost of preparing, assembling and mailing the Notice, Proxy
Statement and Proxy, will be borne by the Company. The Company may pay persons holding shares for others their
expenses for sending proxy materials to their principals. In addition to solicitation of Proxies by mail, the Company s
Directors, officers and employees, without additional compensation, may solicit Proxies by telephone, electronic
means and personal interview.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
held on October 10, 2008: Proxy materials for the Company s Annual Meeting, including the 2008 Annual
Report and this Proxy Statement, are now available over the Internet by accessing the Investor Information
section of our website at www.rpminc.com. While the Company elected to mail complete sets of the proxy materials
for this year s Annual Meeting, in the future you may receive only a Notice of Internet Availability of Proxy Materials
and you may have to request to receive a printed set of the proxy materials. Instructions on how to access the proxy
materials over the Internet or to request an additional printed copy are available at www.rpminc.com. You also can
obtain a printed copy of this Proxy Statement, free of charge, by writing to: RPM International Inc., c/o Secretary,
2628 Pearl Road, P.O. Box 777, Medina, Ohio 44258.
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VOTING RIGHTS

The record date for determination of stockholders entitled to vote at the Annual Meeting was the close of business on
August 15, 2008. On that date, the Company had 129,096,684 shares of Common Stock, par value $0.01 per share

(the Common Stock ), outstanding and entitled to vote at the Annual Meeting. Each share of Common Stock is entitled
to one vote.

At the Annual Meeting, in accordance with the General Corporation Law of the State of Delaware and the Company s
Amended and Restated By-Laws, the inspectors of election appointed by the Board of Directors for the Annual
Meeting will determine the presence of a quorum and will tabulate the results of stockholder voting. As provided by

the General Corporation Law of the State of Delaware and the Company s Amended and Restated By-Laws, holders of
shares entitling them to exercise a majority of the voting power of the Company, present in person or by proxy at the
Annual Meeting, will constitute a quorum for such meeting. Under applicable Delaware law, if a broker returns a

Proxy and has not voted on a certain proposal, such broker non-votes will count for purposes of determining a

quorum. The shares represented at the Annual Meeting by Proxies, which are marked, with respect to the election of
Directors, withheld will be counted as shares present for the purpose of determining whether a quorum is present.

Nominees for election as Directors who receive the greatest number of votes will be elected Directors. Broker
non-votes in respect of the election of Directors will not be counted in determining the outcome of the election. The
General Corporation Law of the State of Delaware provides that stockholders cannot elect Directors by cumulative
voting unless a company s certificate of incorporation so provides. The Company s Amended and Restated Certificate
of Incorporation does not provide for cumulative voting.

Our Corporate Governance Guidelines include a majority voting policy, which sets forth our procedures if a
Director-nominee is elected, but receives a majority of withheld votes. In an uncontested election, the Board expects

any nominee for Director who receives a greater number of votes withheld from his or her election than votes for such
election to tender his or her resignation following certification of the stockholder vote. The Board shall fill Board

vacancies and new Directorships and shall nominate for election or re-election as Director only candidates who agree

to tender their resignations in such circumstances. The Governance and Nominating Committee will act on an

expedited basis to determine whether to accept a Director s resignation tendered in accordance with the policy and will
make recommendations to the Board for its prompt consideration with respect to any such letter of resignation. For the

full details of our majority voting policy, which is part of our Corporate Governance Guidelines, please see our

Corporate Governance Guidelines on our website at www.rpminc.com.

Pursuant to the Company s Amended and Restated By-Laws, proposals other than the election of Directors and matters
brought before the Annual Meeting will be decided, unless otherwise provided by law or by the Company s Amended
and Restated Certificate of Incorporation, by the vote of the holders of a majority of the shares entitled to vote thereon
present in person or by proxy at the Annual Meeting. In voting for other proposals, votes may be cast in favor, against
or abstained. Abstentions will count as present for purposes of the items on which the abstention is noted and will

have the effect of a vote against the proposal. Broker non-votes, however, are not counted as present for purposes of
determining whether a proposal has been approved and will have no effect on the outcome of any such proposal.

2
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STOCK OWNERSHIP OF PRINCIPAL HOLDERS AND MANAGEMENT

The following table sets forth the beneficial ownership of shares of Common Stock as of May 31, 2008, unless
otherwise indicated, by (i) each person or group known by the Company to own beneficially more than 5% of the
outstanding shares of Common Stock, (ii) each Director and nominee for election as a Director of the Company,
(iii) each executive officer named in the Executive Compensation tables below and (iv) all Directors and executive
officers as a group. All information with respect to beneficial ownership of Directors, Director nominees and
executive officers has been furnished by the respective Director, nominee for election as a Director, or executive
officer, as the case may be. Unless otherwise indicated below, each person named below has sole voting and
investment power with respect to the number of shares set forth opposite his or her name. The address of each
Director nominee, Director and executive officer is 2628 Pearl Road, P.O. Box 777, Medina, Ohio 44258.

Number of Shares Percentage of
of Common Stock Shares of
Common
Name of Beneficial Owner Beneficially Owned(1) Stock(1)
Capital World Investors(2) 8,825,000 73 %
Capital Research Global Investors(3) 6,900,000 5.7
Barclays Global Investors, NA(4) 6,891,408 5.7
John P. Abizaid(5) 2,000 *
Bruce A. Carbonari(6) 9,980 *
David A. Daberko(7) 4,700 *
Paul G. P. Hoogenboom(8) 206,005 0.1
James A. Karman(9) 159,644 0.1
Robert L. Matejka(10) 182,588 0.1
Donald K. Miller(11) 45,200 *
Frederick R. Nance(12) 2,200 *
William A. Papenbrock(13) 27,072 *
Charles A. Ratner(14) 11,900 *
Ronald A. Rice(15) 301,550 0.2
Frank C. Sullivan(16) 1,084,909 0.9
Thomas C. Sullivan(17) 224,780 0.2
William B. Summers, Jr.(18) 18,300 *
Ernest Thomas(19) 30,000 *
Jerry Sue Thornton(20) 10,002 *
P. Kelly Tompkins(21) 314,418 0.2
Joseph P. Viviano(22) 20,200 *
All Directors and executive officers as a group (twenty persons
including the Directors and executive officers named above)(23) 2,902,864 2.3

* Less than .1%.

(1) In accordance with Securities and Exchange Commission ( Commission ) rules, each beneficial owner s holdings
have been calculated assuming full exercise of outstanding options covering Common Stock, if any, exercisable
by such owner within 60 days after May 31, 2008, but no exercise of outstanding options covering Common



2)

3)
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Stock held by any other person.

According to a Schedule 13G filed with the Commission on February 11, 2008, Capital World Investors, a
division of Capital Research and Management Company, as of December 31, 2007, has sole dispositive power
over the 8,825,000 shares of Common Stock shown in the table above. Capital World Investors is located at 333
South Hope Street, Los Angeles, California 90071.

According to a Schedule 13G filed with the Commission on February 11, 2008, Capital Research Global
Investors, a division of Capital Research and Management Company, as of December 31, 2007, has sole voting
power over the 6,900,000 shares of Common Stock and sole dispositive power over the 6,900,000 shares of
Common Stock shown in the table above. Capital Research Global Investors is located at 333 South Hope Street,
Los Angeles, California 90071.

According to a Schedule 13G filed with the Commission on February 6, 2008, (i) Barclays Global Investors, NA
has sole voting power and sole dispositive power with respect to 2,157,581 and 2,620,141 shares of Common
Stock, respectively, and beneficially owns 2,620,141 of these shares of Common Stock, (ii) Barclays Global
Fund Advisors has sole voting power and sole dispositive power with respect to, and beneficially owns,
4,257,860 of these shares of Common Stock, and (iii) Barclays Global Investors Japan Limited has sole voting
power and sole dispositive power with respect to, and beneficially owns, 13,407 of these shares of Common
Stock. Barclays Global Investors, NA and Barclays Global Fund Advisors are located at 45 Fremont
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Street, San Francisco, California 94105. Barclays Global Investors Japan Limited is located at Ebisu Prime
Square Tower 8th Floor, 1-1-39 Hiroo Shibuya-Ku, Tokyo 150-8402 Japan.

Mr. Abizaid was appointed to the Board of Directors on January 24, 2008.
Mr. Carbonari is a Director of the Company.
Mr. Daberko is a Director of the Company.

Mr. Hoogenboom is an executive officer of the Company. His ownership is comprised of 84,418 shares of
Common Stock which he owns directly, 115,000 shares of Common Stock which he has the right to acquire
within 60 days of May 31, 2008 through the exercise of stock options, 4,964 shares of Common Stock issuable
under stock-settled stock appreciation rights currently exercisable or exercisable within 60 days of May 31,
2008, and approximately 1,623 shares of Common Stock held by Wachovia Bank, N.A., as trustee of the RPM
International Inc. 401(k) Plan which represents Mr. Hoogenboom s approximate percentage ownership of the
total shares of Common Stock held in the RPM International Inc. 401(k) Plan as of May 31, 2008.

Mr. Karman is a Director of the Company. Mr. Karman s ownership is comprised of 101,272 shares of Common
Stock which he owns directly and 58,372 shares of Common Stock which are held by a family-owned
corporation of which Mr. Karman is an officer and director. Ownership of the shares of Common Stock held by
the family-owned corporation is attributed to Mr. Karman pursuant to Commission rules.

Mr. Matejka stepped down as Chief Financial Officer of the Company on August 1, 2007 and continued to
serve as Vice President and Controller of the Company until he retired on January 15, 2008. Mr. Matejka s
ownership is comprised of 23,753 shares of Common Stock which he owns directly, 135,000 shares of
Common Stock which he has the right to acquire within 60 days of May 31, 2008 through the exercise of stock
options, 12,850 shares of Common Stock issuable under stock-settled stock appreciation rights currently
exercisable or exercisable within 60 days of May 31, 2008, approximately 985 shares of Common Stock held by
Wachovia Bank, N.A., as trustee of the RPM International Inc. 401(k) Plan, which represents Mr. Matejka s
approximate percentage ownership of the total shares of Common Stock held in the RPM International Inc.
401(k) Plan as of May 31, 2008, and 10,000 shares of Common Stock which are owned by his wife and are
pledged as security for a brokerage margin account. Ownership of the shares of Common Stock held by his wife
is attributed to Mr. Matejka pursuant to Commission rules.

Mr. Miller is a Director of the Company. Mr. Miller s ownership is comprised of 20,200 shares of Common
Stock which he owns directly and 25,000 shares of Common Stock which are held by a family partnership.
Ownership of the shares of Common Stock held by the family partnership is attributed to Mr. Miller pursuant to
Commission rules.

Mr. Nance is a Director of the Company.
Mr. Papenbrock is a Director of the Company.

Mr. Ratner is a Director of the Company. Mr. Ratner s ownership is comprised of 6,900 shares of Common
Stock which he owns directly and 5,000 shares of Common Stock which are held by a trust of which Mr. Ratner
is settlor and co-trustee. Ownership of the shares of Common Stock held by the trust is attributed to Mr. Ratner
pursuant to Commission rules. Mr. Ratner has elected to receive his Directors fees in the form of stock
equivalent units in connection with the Company s Deferred Compensation Program. As of May 31, 2008,

Mr. Ratner had approximately 3,438 stock equivalent units in the Deferred Compensation Program, which stock

10
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equivalent units are excluded from the amount reported in the table pursuant to Commission guidance.

Mr. Rice is an executive officer of the Company. His ownership is comprised of 150,009 shares of Common
Stock which he owns directly, 141,950 shares of Common Stock which he has the right to acquire within

60 days of May 31, 2008 through the exercise of stock options, 5,958 shares of Common Stock issuable under
stock-settled stock appreciation rights currently exercisable or exercisable within 60 days of May 31, 2008, and
approximately 3,633 shares of Common Stock held by Wachovia Bank, N.A., as trustee of the RPM
International Inc. 401(k) Plan, which represents Mr. Rice s approximate percentage ownership of the total shares
of Common Stock held in the RPM International Inc. 401(k) Plan as of May 31, 2008.

Mr. Frank C. Sullivan is a Director and an executive officer of the Company. Mr. Sullivan s ownership is
comprised of 531,291 shares of Common Stock which he owns directly, 7,266 shares of Common Stock which
he holds as Custodian for his sons, 514,350 shares of Common Stock which he has the right to acquire within
60 days of May 31, 2008 through the exercise of stock options, 24,828 shares of Common Stock issuable under
stock-settled stock appreciation rights currently exercisable or exercisable within 60 days of May 31, 2008,
3,824 shares of Common Stock which are held in a trust for the benefit of Mr. Sullivan s sons, and
approximately 3,350 shares of Common Stock held by Wachovia Bank, N.A., as trustee of the RPM
International Inc. 401(k) Plan, which represents Mr. Sullivan s approximate percentage ownership of the total
shares of Common Stock held in the RPM International Inc. 401(k) Plan as of May 31, 2008. Ownership of the
shares of Common Stock held as Custodian for his sons and those held in a trust for the benefit of his sons are
attributed to Mr. Sullivan pursuant to Commission rules.

Mr. Thomas C. Sullivan is Chairman of the Board of Directors of the Company. Mr. Sullivan s ownership is
comprised of 207,417 shares of Common Stock which he owns directly and 17,363 shares of Common Stock
which are owned by his wife. Ownership of the shares of Common Stock held by his wife is attributed to
Mr. Sullivan pursuant to Commission rules.

Mr. Summers is a Director of the Company.

Mr. Thomas was an executive officer of the Company. Mr. Thomas left the Company on June 18, 2008. Upon
leaving the Company, Mr. Thomas forfeited the 30,000 shares of Common Stock he beneficially owned as of
May 31, 2008, and such shares of Common Stock were returned to the treasury.

Dr. Thornton is a Director of the Company. Dr. Thornton has elected to receive her Directors fees in the form of
stock equivalent units in connection with the Company s Deferred Compensation Program. As of May 31, 2008,
Dr. Thornton had approximately 19,348 stock equivalent units in the Deferred Compensation Program, which
stock equivalent units are excluded from the amount reported in the table pursuant to Commission guidance.

4
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Mr. Tompkins is an executive officer of the Company. Mr. Tompkins s ownership is comprised of

142,989 shares of Common Stock which he owns directly, 162,600 shares of Common Stock which he has the
right to acquire within 60 days of May 31, 2008 through the exercise of stock options, 5,958 shares of Common
Stock issuable under stock-settled stock appreciation rights currently exercisable or exercisable within 60 days
of May 31, 2008, and approximately 2,871 shares of Common Stock held by Wachovia Bank, N.A., as trustee

of the RPM International Inc. 401(k) Plan, which represents Mr. Tompkins s approximate percentage ownership
of the total shares of Common Stock held in the RPM International Inc. 401(k) Plan as of May 31, 2008.

Mr. Viviano is a Director of the Company. Mr. Viviano has elected to receive his Directors fees in the form of
stock equivalent units in connection with the Company s Deferred Compensation Program. As of May 31, 2008,
Mr. Viviano had approximately 9,035 stock equivalent units in the Deferred Compensation Program, which
stock equivalent units are excluded from the amount reported in the table pursuant to Commission guidance.

The number of shares of Common Stock shown as beneficially owned by the Directors and executive officers as
a group on May 31, 2008 includes 1,205,800 shares of Common Stock which the Directors and executive
officers as a group have the right to acquire within 60 days of said date through the exercise of stock options,
59,522 shares of Common Stock which the Directors and executive officers as a group have the right to acquire
within 60 days of said date through the exercise of stock-settled stock appreciation rights granted to them under
the Company s equity and incentive compensation plans, and approximately 20,921 shares of Common Stock
held by Wachovia Bank, N.A., as trustee of the RPM International Inc. 401(k) Plan, which represents the

group s approximate percentage ownership of the total shares of Common Stock held in the RPM International
Inc. 401(k) Plan as of May 31, 2008.

12
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PROPOSAL ONE
ELECTION OF DIRECTORS

The authorized number of Directors of the Company presently is fixed at thirteen, with the Board of Directors divided
into three Classes. Each of Class I and Class III has four Directors and Class II has five Directors. The term of office
of one Class of Directors expires each year, and at each Annual Meeting of Stockholders the successors to the
Directors of the Class whose term is expiring at that time are elected to hold office for a term of three years.

The term of office of Class III of the Board of Directors expires at this year s Annual Meeting. The term of office of
the persons elected Directors in Class III at this year s Annual Meeting will expire at the time of the Annual Meeting
held in 2011. Each Director in Class III will serve until the expiration of that term or until his or her successor shall
have been duly elected. The Board of Directors nominees for election as Directors in Class III are Frederick R. Nance,
Charles A. Ratner, William B. Summers, Jr., and Dr. Jerry Sue Thornton. Each of Messrs. Nance, Ratner, and
Summers and Dr. Thornton currently serves as a Director in Class III.

The Proxy holders named in the accompanying Proxy or their substitutes will vote such Proxy at the Annual Meeting
or any adjournment or postponement thereof for the election as Directors of the four nominees unless the stockholder
instructs, by marking the appropriate space on the Proxy, that authority to vote is withheld. If any nominee should
become unavailable for election (which contingency is not now contemplated or foreseen), it is intended that the
shares represented by the Proxy will be voted for such substitute nominee as may be named by the Board of Directors.
In no event will the accompanying Proxy be voted for more than four nominees or for persons other than those named
below and any such substitute nominee for any of them.

13
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NOMINEES FOR ELECTION
Frederick R. Nance, age 54 Director since 2007

Regional Managing Partner of Squire, Sanders & Dempsey L.L.P.,
Attorneys-at-law, Cleveland, Ohio, since 2007. Mr. Nance has also served on the
firm s worldwide, seven-person Management Committee since 2007. He received
his B.A. degree from Harvard University and his J.D. degree from the University
of Michigan. Mr. Nance joined Squire, Sanders & Dempsey L.L.P. directly from
law school, became partner in 1987 and served as the Managing Partner of the
firm s Cleveland office from 2002 until 2007. Mr. Nance serves on the boards of
Greater Cleveland Partnership, The Cleveland Foundation, the Cleveland Clinic,
BioEnterprise, Inc. and the United Way of Greater Cleveland. Squire, Sanders &
Dempsey L.L.P. provides legal services to the Company from time-to-time.

Shares of Common Stock beneficially owned: Nominee to Class III
2,200 (term expiring in 2011)

Charles A. Ratner, age 67 Director since 2005

Mr. Ratner s principal occupation is Chief Executive Officer and President of
Forest City Enterprises (FCE) since 1995 and 1993, respectively. Mr. Ratner
serves on the Board of Directors for American Greetings Corp., Greater Cleveland
Partnership and University Hospitals Case Medical Center. Mr. Ratner also serves
on the Board of Trustees for the Mandel Associated Foundations, David and Inez
Myers Foundation and the Musical Arts Association. In addition, Mr. Ratner
serves on the Board of Governors for the National Association of Real Estate
Investment Trusts, on the Executive Committee for the United Way Services and
is a Trustee-for-Life for the Jewish Community Federation.

Shares of Common Stock beneficially owned: Nominee to Class III
11,900* (term expiring in 2011)

William B. Summers, Jr., age 58 Director since 2004

Retired Chairman and Chief Executive Officer of McDonald Investments Inc., an
investment banking and securities firm and a subsidiary of KeyCorp. Prior to his
retirement, Mr. Summers served as Chairman of McDonald Investments Inc. from
2000 to 2006, and as its Chief Executive Officer from 1994 to 2000. From 1998
until 2000, Mr. Summers served as the Chairman of Key Capital Partners and an
Executive Vice President of KeyCorp. Mr. Summers is a Director of Developers
Diversified Realty Corporation, and Greatbatch, Inc. and a member of the
Advisory Boards of Molded Fiber Glass Companies and Dix & Eaton Inc.

Shares of Common Stock beneficially owned: Nominee to Class III
18,300 (term expiring in 2011)

14
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* Mr. Ratner has elected to participate in the Company s Deferred Compensation Program, and is deferring the
payment of his Directors fees in the form of stock equivalent units. As of May 31, 2008, Mr. Ratner had
approximately 3,438 stock equivalent units in the Deferred Compensation Program.
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Dr. Jerry Sue Thornton, age 61 Director since 1999

President of Cuyahoga Community College since 1992. From 1985 to 1992,

Dr. Thornton served as President of Lakewood Community College in White Bear
Lake, Minnesota. She received her Ph.D. from the University of Texas at Austin
and her M.A. and B.A. from Murray State University. Dr. Thornton is also a
Director of National City Corporation, American Greetings Corporation, American
Family Insurance and Applied Industrial Technologies, Inc. Dr. Thornton is also a
board member of United Way of Cleveland, Greater Cleveland Partnership and the
Rock and Roll Hall of Fame and Museum Cleveland and New York.

Shares of Common Stock beneficially owned: Nominee to Class III
10,002* (term expiring in 2011)

DIRECTORS WHOSE TERMS OF OFFICE WILL CONTINUE AFTER ANNUAL MEETING
General John P. Abizaid, age 57 Director since 2008

Senior Partner, JPA Partners LLC, a Nevada-based strategic and analytic
consulting firm. Gen. Abizaid retired from the U.S. Army in 2007 after 34 years of
service, during which he rose from an infantry platoon leader to become a four-star
general and the longest-serving commander of U.S. Central Command. During his
distinguished career, his command assignments ranged from infantry combat to
delicate international negotiations. Gen. Abizaid graduated from the U.S. Military
Academy with a bachelor of science degree in 1973. His civilian studies include an
Olmsted Scholarship at the University of Jordan, Amman, and a master of arts
degree in Middle Eastern studies at Harvard University. Gen. Abizaid is a highly
decorated officer who has been awarded the Defense Distinguished Service Medal,
the Army Distinguished Service Medal, Legion of Merit and the Bronze Star.

Shares of Common Stock beneficially owned: Director in Class II
2,000 (term expiring in 2009)

Bruce A. Carbonari, age 52  Director since 2002

President and Chief Executive Officer, Fortune Brands, Inc., a diversified
consumer products company, since 2008. He served as President and Chief
Operating Officer from 2007 to 2008. Previously, he held positions with Fortune
Brands business unit, Fortune Brands Home & Hardware LLC, as Chairman and
Chief Executive Officer, from 2005 until 2007 and as President and Chief
Executive Officer, from 2001 to 2005. Prior to joining the Moen business as
President and Chief Operating Officer in 1990, Mr. Carbonari was Executive Vice
President and Chief Financial Officer of Stanadyne, Inc., Moen s parent company
at that time. He began his career at PricewaterhouseCoopers prior to joining
Stanadyne in 1981. Mr. Carbonari also serves on the board of the Rock and Roll
Hall of Fame and Museum.
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Shares of Common Stock beneficially owned: Director in Class II
9,980 (term expiring in 2009)

* Dr. Thornton has elected to participate in the Company s Deferred Compensation Program, and is deferring the
payment of her Directors fees in the form of stock equivalent units. As of May 31, 2008, Dr. Thornton had
approximately 19,348 stock equivalent units in the Deferred Compensation Program.
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James A. Karman, age 71 Director since 1963

Retired Vice Chairman, RPM International Inc. Mr. Karman holds a B.S. degree
from Miami University (Ohio) and an M.B.A. degree from the University of
Wisconsin. Mr. Karman taught corporate finance at the University of Wisconsin
and was an Investment Manager at The Union Bank & Trust Company, Grand
Rapids, Michigan, prior to joining RPM. From 1973 through 1978, Mr. Karman
served as our Executive Vice President, Secretary and Treasurer and, prior to that
time, as Vice President Finance and Treasurer. From 1978 to 1999, he served as
our President and Chief Operating Officer. Mr. Karman also served as Chief
Financial Officer from 1982 to 1993, and again in 2001. He was Vice Chairman
from 1999 to 2002.

Shares of Common Stock beneficially owned: Director in Class II
159,644 (term expiring in 2009)

Donald K. Miller, age 76  Director since 1972

Chairman of Axiom International Investors LLC, an international equity asset
management firm, since 1999. From 1986 to 1996, Mr. Miller was Chairman of
Greylock Financial Inc., a venture capital firm. Formerly, Mr. Miller served as
Chairman and CEO of Thomson Advisory Group L.P. ( Thomson ), a money
management firm, from 1990 to 1993 and Vice Chairman from 1993 to 1994 when
Thomson became PIMCO Advisors L.P. Mr. Miller served as Director of PIMCO
Adpvisors, L.P. from 1994 to 1997. Mr. Miller is a Director of Layne Christensen
Company, a successor corporation to Christensen Boyles Corporation, a supplier
of mining products and services, where Mr. Miller served as Chairman from 1987
through 1995. Mr. Miller received his B.S. degree from Cornell University and his
M.B.A. degree from Harvard University Graduate School of Business

Administration.
Shares of Common Stock beneficially owned: Director in Class II
45,200 (term expiring in 2009)

Joseph P. Viviano, age 70  Director since 2001

Retired Vice Chairman of Hershey Foods, a manufacturer, distributor and
marketer of consumer food products. Prior to his retirement, Mr. Viviano served as
the Vice Chairman of Hershey Foods from 1999 to 2000, and as its President and
Chief Operating Officer from 1994 to 1999. Mr. Viviano is also a Director of
Reynolds American Inc.

Shares of Common Stock beneficially owned: Director in Class II

20,200% (term expiring in 2009)

* Mr. Viviano has elected to participate in the Company s Deferred Compensation Program, and is deferring the
payment of his Directors fees in the form of stock equivalent units. As of May 31, 2008, Mr. Viviano had
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approximately 9,035 stock equivalent units in the Deferred Compensation Program.
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