
eS 
O
L
I
N
 
A
E
 sa
g
e
n
 
P
L
T
 

R
E
E
 T
I
N
 E
S
 
ener 

staPe 
O
T
 

C
U
E
E
N
'
S
 
U
R
N
Y
 E
R
E
T
Y
 
A
E
I
V
E
S
 

ead en 
AEE a PES IES

 = | 





EMPLOYEE AGREEMENT NOT TO DIVULGE CONFIDENTIAL INFORMATION 

This agreement made and entered into this 14th day of October 9 

19 71 , between _ Alfred Bader and the Aldrich Chemical 

(Employee's Name) 

Company, Inc. (Aldrich), witnesseth that: 

WHEREAS, the undersigned has been or is about to be employed by Aldrich and as a part 

of his employment will be engaged on behalf of Aldrich in discovering, developing and 

receiving information relating to sales by products or customers, customer identity, 

sources of supply or procedures including chemical procedures used by the company in 

connection with its business; and 

WHEREAS, the undersigned acknowledges that said information was developed at consider- 

able effort and expense by Aldrich and is considered by Aldrich proprietary information, 

NOW, THEREFORE, in consideration of said employment and of the salary from time to 

time paid to the undersigned, the undersigned hereby agrees that at all times, both during 

his employment and after the termination of his employment, he will hold inviolate and 

keep secret all knowledge or information as to sales by products or customers, customer 

identity, sources of supply and procedures that were made known to him by Aldrich or any 

of its officers or employees or learned by him in Aldrich's employ, and that he will not 

utilize the same in competition with Aldrich or impart or make known any of the same or 

information relating to the same to any competitor or other person, firm or corporation 

except when authorized to do so in writing, signed by the president or vice-president 

of Aldrich. 

(Employee's Signature) 





ALDRICH CHEMICALS 

EMPLOYEE'S AGREEMENT TO ASSIGN INVENTIONS 

In Consideration of One Dollar ($1.00), the receipt whereof by me is hereby 
acknowledged, and of my employment hereafter by The Aldrich Chemical Company, 

Incorporated, a corporation of Wisconsin, hereinafter referred to as Aldrich, during 
such time as may be mutually agreeable to Aldrich and myself, I hereby assign and 
agree to assign to Aldrich, its successors and assigns, all my rights to inventions 
which, during the period of my employment by Aldrich or by its predecessor or succes- 
sors in business, I have made or conceived or may hereafter make or conceive, either 
solely or jointly with others, in the course of such employment or with the use of Aldrich's 
time, material or facilities, or relating to any subject matter with which my work for 
Aldrich is or may be concerned, or relating to any problems arising in said employment; 
and I further agree without charge to Aldrich but at its expense, to execute, acknowledge 
and deliver all such further papers, including applications for patents, as may be 
necessary to obtain patents for said inventions in any and all countries and to vest title 
thereto in The Aldrich Chemical Company, Incorporated, its successors and assigns or 
nominees; and I further agree that I will not, except as required in the conduct of 
Aldrich's business or as authorized in writing on behalf of Aldrich, publish or disclose, 
or authorize anyone else to publish or disclose, during such term of employment or 

subsequent thereto, any secret or confidential knowledge concerning any invention or 
other matter relating to Aldrich's business which I may in any way acquire by reasonof 
my employment by Aldrich. 

I hereby acknowledge to have this day received a copy of this agreement. 

EMPLOYEE'S AGREEMENT TO ASSIGN INVENTIONS 

1472 Dice iele oes Witness my hand and seal this _'_ day of 

ate av wel sOTe  hty 4 Plate we 

Witnesses (to signature and payment) 

oa 

Chuo 
(Print or Type 

Name in Full) Dro Alfred R. Bader 

Employee's 

Signature (Seal) 

Employers Copy 



z 

& 

Employee's 

Signature 

Witnesses (to signature) 

Check Information as Follows: 

No previous agreement to assign inventions to this Company 
signed by this employee. 

Previous agreement to assign inventions to this Company signed 
by this employee under date of. 

Employee who signed this agreement is a minor and will attain 
his majority on 

RATIFICATION UPON ATTAINMENT OF MAJORITY 

(Seal) 

Date 



January 8,1992 

Dear Alfred, 

Since our conversation on Sunday morning, I have spent several sleep- 

less nights agonizing over what my response should be to your repeated re- 

quest : "please help me''. Of course, there is nothing I want to do more 

than to help my dear friend. The question is how I do that in the best way. 

Should I say “If that is your decision, Alfred, let's go to it'’? Believe me 

Alfred, the temptation was very great to say that, and it would probably 

have more readily put an end to my agonizing. However, I keep coming back 

to the feeling that to encourage you in a course of action which would in my 

judgment not only be unsuccessful but be detrimental to you in both the short 

run and the long run, would be a serious disservice to you and not in keep- 

ing with the way in which we have functioned tegether over these many years. 

Your plan of a direct challenge to Tom in a proxy fight is in my view 

doomed to failure, even if the vote should go your way,which is highly unlike- 

ly. With all the resources of the company and the entire Board against us, 

there is every likelihood that Tom would emerge the winner and be more 

arrogant than ever. Further, your thought of installing David as C.E.0. even 

if we do win would probably not work. As soon as the gauntlet is thrown down 

Tom would demand and receive David's firm commitment to stand by him no 

matter what happens. He would do the same with the Board ,which elects the 

C.E.0.(rather than the stockholders). They might even elect him to the Board 

by adding one position. I willnot try to elaborate on or imagine a}l of the 

things that the opposition will say and do in a proxy fight; I am sure how- 

ever they will be full of half truths and mixed statements of fact and opinion 

which will be very difficult to deal with and almost certainly injurious to 

the deserved impeccable image of my very dear friend Alfred Bader. 

Of course, to those who know you well, nothing will change their opinion 

of you regardless of what they or we do or do not do. To many others, however, 

you will be made to look like the “old man who would not let go'' and justify 

in the eyes of many what will be Tom's claim and that of the Board, that your 

severence was necessary to permit mafagement to operate without hindrence. 

False as this impression would be, your head on challenge to Tom would help 

ham: eo<creacen uc. 

Thus, I feel that while the proposed fight far from achieving our op- 

jective, would have the opposite result , the controversy itself would shake 

investors’ confidence in the Company which once lost is most Girticulie.. 16 

not impossible, to regain. Wholly aside from whatever adverse effect this 





might have on the many good things which David, Daniel, you and Isabel can ac- 

complish with the values represented by S/A stock it could injure many of the 

small shareholders including chemists, who have invested in and held onto eneLy 

shares all these years fof reason of their confidence in you. {fF -ebter you be- 

come disassociated from the Company, they decide to dispose of their shares 

(and it is not unlikely that many of them will ask you what happened) that is 

another matter. However, a proxy fight would necessarily hit the press and the 

market before small shareholders would get a chance to react. 

On the other hand, if we assume that ‘4 directors will not back down with 

respect to our directorships on February 18th (and I am not as sure of this as 

you are) and assuming we do not engage in the proposed proxy fight I see the 

situation somewhat as follows: whether the Company stumbles in the future or 

not,Alfred Bader will be known as the man who built a great company and made an 

inestimable contribution to chemistry and mankind, and who after a successful 

career as a chemist and businessman, turned his avocation as an art historian 

injfo a second successful career and became one of the great art historians of 

his day. In the meantime, if S/A continues to succeed it will be recognized as 

being in no small measure due to the foundation laid by Alfred Bader and Dan 

Broida; if not ,it will be due to the stupidity of Tom Cori and the Board turn- 

ing their backs on youin W902. 

Moreover, if we are not renominated as directors and do not start a 

proxy fight, we can more effectivly start making a record as shareholders who 

are not a part of the decision making process, to challenge the Board and man- 

agement with misman_ agement (if that should occur) in a stockholders derivative 

suit. Beginning with the termination of your consulting arrangement and director— 

ship and continuing with any future imprudent acquision decisions or mis- 

handling of executive or other personnel we can write closed registered letters 

to the Board and management stating our protest on behalf of stockholders. If 

we should turn out to be wrong, no harm is done. If we should turn out to be 

right and serious damage results, we have the grist for a successful stock- 

holders suit. Heads we win, tails they lose. If we first engage in a proxy fight, 

whether we win or lose that becomes the potential turning point and our position 

in any possible stockholders suit is considerably weakened. It almost appears 

that our best position would be if they act foolishly on Feb. 18th and terminate 

us both. However, I would sincerely ask that they not do so,for I believe that 

at this time that would be in your best interest and the Company's. In any event, 





I expect that if we do get renominated this time there will soon be an age limit 

which will eliminate me the next year and probably you, Branden and Weinberg with- 

in a year or two thereafter. Thus sooner or later we will bewin a posLtion) oF 

properly concerned and interested stockholders ,suitable for representing ene 

interest of all stockholders should the company stumble. 

Please forgive my going on at length this way but I wanted you to have my 

thoughts to reflect upon before we sit down to talk about, this in fullvon Web. 17th. 

We have always found a way to resolve any differences in judgement and I feel con- 

fident we will do so in this very difficult situation. 

I am sure you will review this with Isabel as well as David and Daniel but 

no one else, unless it be Jere to whom I have not passed on these thoughts. 
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Dole Mareh-29.193 
; From: MARVIN E. KLITSNER 

S 
* 

% To: Alfred 

Dear Alfred 
T realy do not think it worth the effort es a for you and Isabel to drive down to St. Louis for the annual meeting, 

I never think it Pays to try to make your points in the other fellow's court, especially ee when the other fellow has full control of the proceedings and a packed court. 

Unfortunately--rom the point of view of ‘ x your and your family's financial interests-- ; cies os i think the day will cone when the questions ee aR will not only be embarlassing, but the performance, B 
Over all will also be so. That will be the time to appear at a meeting , loaded for bear. 

eee 

OUr best wishes to you, Isabe Family for a happy, healthy Pesach 
1, and the 

love, y rs 
“ip pope oh baf 
fee Oy A 

Mary 
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ATTENTION: RS ah ae eee 
SIGMA CHEMICAL COMPANY « 3050 SPRUCE ST. « ST. LOUIS, MO 3103 U.B.A. 

ANYWHERE IN THE USA—FAX # 1-809-535-2674 OUTSIDE THE USA—FAX # 314-534-2674 

ANSWER BACK SIGMACGRICARR 

grey : TELEPHONE 1-800-521-8856 314-771-5765 
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Dr. Alfred R. Bader 

2961 N. Shepard Ave. 

Milwaukee, Wisconsin 53211 

Dear Mr. Bader: 

This letter indicates the undersigned's receipt and 
acceptance from you of your gift of shares of Sigma-Aldrich 
Corporation Common Stock and cash of $26,250, together with and 
subject to 100 January call option obligations covering 10,000 
shares of Sigma-Aldrich Corporation Common Stock having an exercise 
price of $45.00 per share and expiring January 17, 1992. All such 
items have been placed in our account at Robert W. Baird & Co. 
Incorporated. The undersigned understands and agrees that, as a 
condition of this gift, the undersigned is obligated under the call 
option contracts. You may instruct Robert W. Baird & Co. 
Incorporated that it may rely on the agreement set forth above. 

Sincerely, 

QUEEN'S UNIVERSITY 

By: 

Title: 

Dated: 

Enclosure 

LA { ea 

Syst Coal | 





Queen's University 
Kingston, Canada 

K7L 3NO 

December “6, 1931 

Dr. Alfred R, Bader 

2561 N. Shepard Ave. 
Milwaukee, Wisconsin, 

uS A reife ep 

Dear Mr. Bader: 

This letter indicates the wundersigned’s receipt and 

acceptance fram you of your gift of 10,000 shares af Sigma-Aldrich 

Corporation Comman Stock and cash of $259,250, together with and 

subject ta 100 January call obligations cavering 19,000 shares Bah 

Sigma-Aldrich Corporation Common Stock having an exercise price of 

$45.00 per share and expiring an January ta kaha has All such items 

have been placed in aur account at Rabert W. Baird k Co. 

Incerperated. The undersigned understands and agrees that, as a 

eandition of this gift, the undersigned is obligated under the call 

maptian tcantracts. You may instruct Rabert W. Baird %& GOR 

Incorpsrated that it may rely on the agreement set forth above. 

Sincerely, 

Queen’s University at Kingston 

Directar af Develapment 

Dated: Deceambar 26, 1951 
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A Letter to Chemists 

Many of my chemist friends around the world have called 

me to inquire why I was no longer calling on them on behalf of 

Sigma-Aldrich and why I was not nominated to continue as a 

director of the Company. It is difficult to respond to all of 

ee ae 

you Be PCN so I have chosen this means to do so. 

Some of you know me as the man who founded Aldrich some 

40 years ago and who built it into your favorite supplier of 

A 
n/ 

research chemicals. CAS, of you know me as the chemist 

collector who finds paintings for Aldrich's catalog and Aldrimica 

Acta covers. Some of you know of the ABC's of my life -- art, 

Bible and chemistry and the Alfred Bader Chemical collection of 

research samples from some of the world's greatest chemists. 

Many of you know me as the chemist who comes to your laboratory 

with Isabel, his wife, and asks “what can we do better?" And 

surely you know that we mean it: for years we have been an 

important link between academic research and Sigma-Aldrich and 

many of your suggestions have become Aldrich's and Sigma's new products. 





On November 20 of last year, Sigma-Aldrich's CEO, Dr. 

Cori, together with David Harvey, the chief operating officer, 

fe > X =| 

flew to London, to demand that I resign as a director of Sigma- 

| 

Aldrich because, in their words, I had "bet against the company." 

They said that in an_haurslong telephone conversation with all 

directors except myself and Marvin Klitsner (who was undergoing 

heart bypass surgery at the time), that they had put thts 

interpretation upon my having sold options for 10,000 out of over 

3,600,000 of my shares of Sigma-Aldrich stock. I was, of course, 

flabbergasted, refused to resign and attempted to point out how 

erroneous that interpretation was. pl as 
" x a f were, SRAM OTT 

WOR Neeyeprer wx bx Dot Oe fe MC aAci A } 
iA 

leading to this November 20th meeting are 
4 

tte the events 

simple. In the summer of 1991 I had heard about option sales as 

a conservative way of marketing a limited number of shares at a 

price somewhat above the current market. I had never sold any 

stock in Sigma-Aldrich but had given a great deal of it away to 

Ka t\2 

universities around the world, tojACS, to the Chemical Institute 
/ Z 

aX 
2 LTS err, 

of Canada, and to many other institutions to help people. My 
j A 

\ 

/\ 
ie AST A 
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family and I had promised $2,000,000 to my Alma Mater, Queen's 

University, for-a—stated_purpos. On August 15, I sold call 

options covered by 10,000 shares of my Sigma-Aldrich stock as a 

A 

part of that promised gift to Queen's University. The stock was 

then selling at around $41.00 and I knew that the University's 

practice would be to sell the stock upon receipt. The optiong 

yo eal 

which was subsequently taken up in January was for $45 3007a 

vs v A 
Mm 2 x KAZ Am * 

share, were sold;at $2-5/8 per share making the total proceeds of 
- 

A Pon Gr of) 47 ne -- 

$47-5/8 per share, all-of which_I_explained-was Rass and now has 

been given-te-Queen's University. Interestingly, Dr. Cori sold 

10,000 shares of his holdings \at_$41%3/8 in Sigma-Aldrich stock 

at 417=3/8 at cee the same time as I sold my options. This 

represented 10% of | holdings. Other executives sold the same 

percentage of their stock. My option sale represented about 1/3 

of 1% of mine. It baffles me how my transaction can be 

considered a "bet against the company" while theirs would not 

(and I have no criticism of their desire to do so). Mine was an 

effort to yield somewhat more than the current market for Queen's 

3 





and demonstrated confidence that I was not concerned with the 

risk that the market would drop during the option period in which 

I was committed to holding the shares to cover the option. The 

outright sale by other executives eliminated any risk of a market 

drop and foreclosed any benefit from a further market rise 

(\- KO oa & AnD hs 

which, Gnetact resulted tin TO epee re for Queen's. 

As the only major stockholder who never sold any of ws stock, i 

have been and continue to be betting ene company with by far 

the biggest portion of my assets. 

Just eight days Bape secla Cori's meeting with me in 

London, following the Sigma-Aldrich board meeting in St. Louis, 

Dr. Cori and I had agreed that I should continue working as 

chairman emeritus oe un ae ee what: i) Loveudoing’ -- 

helping chemists and helping Sigma-Aldrich continue to grow as a 

world leader in thei providing of research chemicals. At that 

time, Dr. Cori had said forcefully, "Keep working; I have known 

many people who have just retired and were dead six months 

later." At the November 20 meeting, Dr. Cori reversed himself 

4 





and stated /I was not to continue in any capacity. As I advised 

k 
sie < So x An ker —" 

- Ce aps » pe pA 2A AY 

\H. Cori and the Board at thetr Wee ec man ar oe love 

nothing more than to continue doing for the company what I have 

been doing, not primarily for my sake but in the best interests 

of Sigma-Aldrich by continuing a flow of suggestions for new 

products necessary to help chemists throughout the world and by 

continuing to be a link between the chemists of the world and the 

company so that chemistry, chemists and the company might benefit 

to the maximum. While the directors appeared _totisten, it was 

Xp OU 

apparent—to-me that—their minds were made _ up, and within a—very 

-few minutes they presented to the Board a previously prepared 

ds 

resolution eliminating/me,from the list of nominated directors. 

= While Dr. Cori and the directors claim that any 

wee = - / 
a 

transaction in options by a director or officer is frowned upon 

= 

“ 

by most public companies, I haye learned that: chassis tan fran, 

a“ 
/ 

Were 

beubg universally true; and that those companies which do so have 

generally so advised their directors and officers. In the case 

of Sigma-Aldrich, no such advice was ever given. | Indeed, a memo 

5 





sent by the company on May 2 advising of some changes~in the SEC 

regulations made no reference whatever to peer nieranesct tons by 

insiders, I have subsequently learned that some change in the 

manner of reporting options transactions was included in the 

regulation referred to -- none, however, which would prohibit 

such transactions. Had this been a company policy with respect 

“’ 

to options, certainly the memo should have said so. 

ed 

Ever since November 20, I,;wondered why the-management 

fee 

and _direeters decided that I must sever my commission as-@ 

} \ ir > 

A \ y Poy, >> 
<p ~ we moi \O QIrAA Povey, 

director, | as chairman-emeritus and—as-a consuttant. For many 

decisions there are stated reasons and real reasons. The stated 

reason that I "bet against the company" certainly has no 

substance and cannot not be the real reason. It Cannot: be thar, I 

Spr 

interfered with; Cori's management as CEO or with his 

compensation. I did not do so in any way. His cash compensation 

in 1990 was over $1 million -- more than five times my highest 

compensation ever -- and he received 17,904 shares under a very 

generous incentive bonus plan at no cost to him. I supported 

6 
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both his compensation and the stock bonus plan of which he is the 

major recipient. While I have occasionally questioned the manner 

of distribution under the incentive bonus plan, in that it 

excluded entirely or included in token minimal amounts, a second 

tier of management such as, for example, the presidents of Sigma, 

Aldrich, and Bee-Line, I have never questioned the generous 

LA 

amounts allocated to Mirth Cori. Is it possible that)Cori, as 

intelligent as he is, could not tolerate on the board someone 

whose knowledge of and experience in the business and of the 

research chemical industry worldwide exceeded that of any other 

non-management director? 

Some of my friends, including other shareholders, have 

asked me why I do not initiate a proxy fight temalter this untaix 

decision Bp cord and the board. My response is that I do not 

do so because at this time I continue to feel, as lI have 

throughout the years, that the present management 1s doing an 

\ 2 ne ed 

_exc¢ettent-job and will continue the remarkable record performance 

of the company. While it is unfortunate that they are not able 

7 





to see the additional growth and benefits which would be 

available if they continued to take advantage of my services, I 

na } 

hi \ \ 

have no desire to change the managexwtal team (although I would errr 

XN 
like to see it strengthened) or to force myself upon a management 

which feels, for whatever reasons,,it does not want me. 

LAX I will miss my visits to my friends in the chemical 

business throughout the world, but you may continue to be sure 

——— Fal 

that,(on a personal basis} I will respond to the best of my 

ability to any calls for assistance or advice you may care to 

make. Thank you for the wonderful experiences I have had with S< 

many of you. 

Sincerely, 

DY. Alfred Bader 





PROXY SIGMA-ALDRICH CORPORATION 
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD MAY 5, 1992 

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS 

The undersigned hereby appoints ANDREW E. NEWMAN and WILLIAM C. O'NEIL, JR., or either of them, the true and lawful attorneys-in- 

fact, agents and proxies, with the power of substitution and revocation, to represent the undersigned at the Annual Meeting of Shareholders 

af SIGMA-ALDRICH CORPORATION to be held at The Boatmen’s National Bank of St. Louis, The Boatmen's Tower, 100 North Broadway, 

St. Louis, Missouri 63101 on May 5, 1992 at 11:00 A.M., Central Daylight Time (including all adjournments thereof), and there to vote all 

shares of stock which the undersigned is entitled to vote, with all powers which the undersigned would possess if personally present, as follows: 

(except as marked to the contrary below) O to vote for all nominees below 
(1) ELECTION OF DIRECTORS: FOR all nominees listed WITHHOLD AUTHORITY / 

Instructions: To withhold authority to vote for any individual nominee strike a line through the nominee's name in the list below. 

Donald N. Brandin, Carl T. Cori, David R. Harvey, David M Kipnis, Andrew £. Newman, 

William C. O'Neil, Jr., Jerome W. Sandweiss, Thomas N. Urban, Jr., Sidney J. Weinberg, Jr 

(2) Upon such other business as may properly come before the meeting and any adjournments thereof 

THIS PROXY WILL BE VOTED FOR THE ELECTION OF ALL NOMINEES UNLESS OTHERWISE DIRECTED, AND IN THE DISCRETION OF THE 

PROXIES UPON WHATEVER OTHER BUSINESS MAY PROPERLY COME BEFORE THE MEETING. 

(Continued and to be signed on other side) 



(Continued from other side) 

PRUXY # 5) 7/[s}s)3)D 

The undersigned acknowledges receipt of the Notice of Annual Meeting and Proxy Statement dated March 27, 

1992 and hereby revokes all proxies hereto 

revoked prior to its exercise. 

ALFRELE R BAVER 

2901 N SHEPARD 

MILWAUKEE WI 

AVe 

5) 32) ab 

fore given by the undersigned for said meeting. This proxy may be 

Please sign name or names as appearing 

on this proxy. If signing for estates, trusts 

or corporations, title or capacity should be 

stated. If shares are held jointly, every 

holder should sign. 

PLEASE SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE. 











SIGMA-ALDRICH CORPORATION 

Resolutions to be presented to the Board of Directors at meeting of February 18, 1992: 

RESOLVED, that pursuant to Section 2.01 of the By-Laws the 1992 annual meeting 

of the shareholders be held at 11:00 a.m. (CDT) on Tuesday, May 5, 1992, at The 

Boatmen’s National Bank of St. Louis, 100 North Broadway, St. Louis, Missouri 63101; 

FURTHER RESOLVED, that the record date for shareholders entitled to vote be 

March 6, 1992; 

FURTHER RESOLVED, that the proxy form designate Andrew E. Newman and 

William C. O’Neil, Jr., or either of them as proxies; 

FURTHER RESOLVED, that Larry Kallio is hereby appointed to act as inspector of 

election at the 1992 Annual Shareholders Meeting in accordance with Section 231 of the 

Delaware General Corporation Law, and that Jerry Smith and John Reitano, in that order, 

are hereby designated as alternate inspectors. 

RESOLVED, that Article 3.01 of the By-Laws of Sigma-Aldrich Corporation be 

amended, effective at the 1992 annual meeting, to read as follows: 

3.01 General Powers, Number and Election. 

The business and affairs of the corporation shall be 

managed by its Board of Directors. The number of 

directors of the corporation shall be nine who shall be 

elected by the shareholders at the annual meeting of 

shareholders. 

RESOLVED, that management’s slate of directors to be submitted to the shareholders 

at the annual meeting be Donald N. Brandin, Carl T. Cori, David R. Harvey, David M. 

Kipnis, Andrew E. Newman, William C. O’Neil, Jr., Jerome W. Sandweiss, Thomas N. 

Urban, Jr. and Sidney J. Weinberg, Jr. 

WO:bb 

2/14/92 





S.E.C. REPORTING 

DISCLOSURE OF SECTION 16 VIOLATIONS 

» A memo describing reporting requirements was distributed to non-management 

directors in April, 1991 (form on reverse) 

» Disclosure of reporting requirements and any violations in 1991 year-end reports 

is as follows: 

Form 10-K - The following statement will appear on the cover of this report: 

Indicate by checkmark if disclosure of delinquent filers pursuant to 

Item 405 of Regulation S-K is not contained herein, and will not 

be contained, to the best of registrant's knowledge, in definitive 

proxy or information statements incorporated by reference in Part 

II of this Form 10-K or any amendment to this Form 10-K [ ]. 

1992 Proxy Statement - A statement of the reporting requirements together 

with the compliance by required parties will be disclosed as follows: 

Section 16(a) of the Securities and Exchange Act of 1934 requires 

that the Company’s officers and directors, and persons who own 

more than ten percent of the Company's outstanding stock, file 

reports of ownership and changes in ownership with the Securities 

and Exchange Commission and any national securities exchange on 

which the Company's securities are listed and furnish the Company 

with copies of all Section 16(a) reports so filed. 

Since May 1, 1991, to the knowledge of the Company, all Section 

16(a) filing requirements applicable to its officers, directors, and 

ten percent owners were complied with except as set forth below. 

Alfred R. Bader filed one report late relating to one transaction 

and Marvin E. Klitsner filed four reports late covering an aggregate 

of fourteen transactions, both due to a misinterpretation of the 

reporting requirements for derivative securities. In addition, Peter 

A. Gleich filed one report late covering two transactions due to a 

misinterpretation of the beneficial ownership rules. 

- Items not requiring disclosure - Section 16 liability paid to the Company by 

Marvin Klitsner in the amount of $25,475 need not be disclosed since it is less 

than the minimum disclosure amount of $60,000. 

KAR/tm 

Bia oe 



Date: April 23, 1991 

TOE 

From: K. Richter 

Subject: SEC REGULATIONS FOR REPORTING STOCK ACTIVITY OF NON- 
MANAGEMENT DIRECTORS 

In January 1991, the SEC revised Section 16 rules governing insider reporting and short- 
swing profit liability. The new rules, which become effective on May 1, 1991, deal 
primarily with: 

a. Clarification of persons subject to Section 16. The directors and 
officers of Sigma-Aldrich continue to be subject to the Section 16 
regulations. A review of the regulations by Bryan, Cave, et al 
concludes that no division or subsidiary officer is considered an insider. 

b. Reporting of stock activity. Form 4 remains unchanged and must be 
filed by the tenth day of the month following a purchase, sale or 
transfer of Company stock. A new Form 5 has been added that 
requires insiders to report other transactions within 45 days after year- 
end. 

The names of directors who have failed to file any Form 4s on a timely basis during the 
past two years must be disclosed in the annual proxy statement. Any form not filed 
previously need not be disclosed if filed prior to May 1, 1991. 

Please review your records to determine that filings are current. The most recent Form 4 
in our files for you is dated . Please send copies of any subsequent Form 4s to 
me by April 29, 1992. If you need any assistance in completing or filing these forms, 
please let me know so that all filings can be submitted prior to May 1, 1992. Copies of all 
future Form 4s should also be sent to me. We will also assist in preparing the Form 5, if 
required, at year-end. 

KAR:tm 



Dr. Alfred R. Bader 

2961 North Shepard Avenue 

Milwaukee, Wisconsin 53211 

Januari sue 99 2 

at im | om Da c/ 
O11 GH 9S 

Wate Mase Qi? Sr-sar—sneaner 

Mr. Jim Weinberg 

Goldman Sachs 

Dear Jim, 

When I called you from England last month, you told me that you 

believed that directors of most companies were advised by 

management not to deal in options, and that option trades had to 

be reported under the new May SEC regulations. 

Sigma Aldrich management did not do this. All we received was 

Kirk Richter's memo of May 2. Also our board passed on May 7 a 

resolution regarding compliance with the regulations. 

Copies of both are attached, as is Tom Cori's notice regarding my 

retirement. 

Please call me at your convenience to discuss. My home phone 

number is 414 962 5169; my fax is 414 962 8322. 

Best regards, 





SIGMA-ALDRICH CORPORATION 

AGENDA 

St. Louis, Missouri 

February 18, 1991 
Sty bourse Glup 

15th Floor, 7701 Forsyth Boulevard 
(314) 726-1964 

6:15 p.m. Cocktails --- Jefferson Room 

7:00 p.m. Dinner --- Chouteau Room 

Out of town directors will be staying at the Daniele Hilton, 216 North Meramec, 
Clayton, Missouri, telephone (314) 721-0101. 

February 19, 1991 
Boardroom, 3050 Spruce Street 

8:00 a.m.---Compensation Committee Meeting: D. Brandin, D. Kipnis, A. Newman, 
W. O'Neil 

8:30 a.m.---Nomination Committee Meeting: D. Brandin, T. Cori, D. Kipnis, 
A. Newman, W. O'Neil 

8:45 a.m.---Audit Committee Meeting: M. Klitsner, J. Sandweiss, S. Weinberg 

9:15 a.m.---Board of Directors' Meeting 

Call to Order - A. Bader 

Approval of Minutes - Directors' meeting of November 13, 1990. 
Seegattdcned. 

Report of the Audit Committee - S. Weinberg (10 minutes) 

Report of the Nomination Committee - D. Kipnis (10 minutes) 

Financial Report - K. Richter (15 minutes) 

Consideration of a $.055 Dividend - Payable March 15, 1991 to 
stockholders of record as of March 1, 1991. (5 minutes) 

Senior Management Report - T. Cori, P. Gleich, D. Harvey, K. Richter 
(45 minutes) 

Miscellaneous Business - (5 minutes) 

Lunch will be served after this meeting. 

The next meeting is scheduled for Tuesday, May 7, 1991 in Milwaukee. 

nae 
Peter A. Gleich 
February 14, 1991 





(Brandin blue) 

February 6, 1991 

Mr. Donald N. Brandin 

CORB Riarcelath 

St. Eowilse Missouri soore4 

Dear Don: 

After the last compensation committee meeting, you told me that you wanted to 
avoid the kind of fight Sigma-Aldrich had with Dan Broida, and that hence I 
should resign as Chairman in May, and let Tom be Chairman and President. 

It seems to me that the cases of Dan and me are as different as chalk and 
cheese. You know what Dan was like, immensely able and hard-working, but also 
autocratic and incapable of sharing authority with anyone. Since Tom became 
President and CEO and I Chairman, Tom has made all the important decisions and 
I have tried hard to do that which I think I do best--as I will outline. 

Unfortunately there is only one director, David Harvey, who knows in some 
detail what I do, and how consistently hard I work. Certainly none of the 
members of the compensation committee know, and so I would like to outline 
this to you. 

I travel about half of the time, always on company business, about four months 
in Europe and two in the United States. 1 concentrate on: 

1. Acquisition of new products, both for Sigma and Aldrich, since they 
assure our future growth. Last year I paid special attention to products 
from East Germany, Czechoslovakia and Hungary. I also visit many dozens 
of established suppliers and order those products which are new to them 
and us. 

2. Contact with academics in North fer ical anc Europe. Ninety per cent of 
the world's best research is done by ten per cent of the academics, and I 
try to visit these each year to get their suggestions for new products we 
could make. Attachment A shows the list of new products made at Aldrich 
recently; the products starred were suggested through my personal visits. 
These came to Aldrich, but those of biochemical interest are quickly 
added to the Sigma catalog. 

3. Recruitment of scientists. During my travels professors often tell me of 
really able chemists about to graduate. The last two Ph.D.'s to be hired 
by Aldrich Ltd. and several Ph.D.'s at Sigma Poole, for instance, joined 
us through such referrals. 





Mr. Donald N. Brandin 

February 6, 199] 
Page Two 

10. 

Bulk purchases. Many of our best sellers are based on purchase contracts 

which are not routine, and require tricky, personal negotiation. 

Naturally I share all the details of these with David Harvey and our 

purchasing people. 

The Aldrichimica Acta (attachment B) has become the best chemical house 

organ in the world. It goes to 250,000 scientists and is accepted as a 

responsible scientific journal. Most of the papers are submitted through 

me, and I am responsible for its layout. 

Advertisements. Aldrich advertises in about ten international scientific 

journals, generally full page, back cover (attachment Ch. “Many of the 

suggestions for these come from me, and some are written by me. 

Contact with subsidiaries. I visit most of our subs each year, and speak 

to our German and English companies several times a week--usually to 

coordinate purchases. Keep in mind that only two in our management speak 

German--David Harvey and I--and that greatly facilitates communication. 
1 L id 

The Alfred Bader Library of Rare Chemicals (attachment D). This is a 

collection of about 50,000 research samples acquired from professors 

around the world. Sales, handled by two people, are about $500,000 

annually, and very profitable. About five per cent of my time is spent 

acquiring collections and making special sales. 

Lectures (attachment E). I present about 80 lectures a year. The lead 

lecture, "Challenges at Sigma-Aldrich" gives some of the history of the 

company and what we do now. Naturally it is aimed at our customers and 

prospective employees. Other lectures deal with our selection of new 

products, and chemistry, art and the Bible, and with the history of 

chemistry. 

Public relations (attachment F). I have funded a number of awards and 

many scholarships and prizes in the United States, Canada and Britain. 

As I am Chairman of the company, these awards are identified with 

Sigma-Aldrich. Our personal donations in 1990 alone have exceeded 

$600,000. 

Naturally the time will come when I should cease being Chairman, and perhaps 

continue as honorary chairman, and do whatever I can to help the company. 

That should be when Tom has a really competent successor in place as 

president, and one or perhaps two younger executives have learned carefully 

what I do. Right now, Don, our management is terribly thin and that scares me 

no end. 







Mr. Donald N. Brandin 
February 6, 1991 
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You know, perhaps better than I, what Tom is like: he is one of the most 
intelligent and hard-working people I know, yet he also has difficulties 
sharing authority, and many competent people in management have come and gone. 
And I am often surprised at Tom's thoughtless acts. His suggestion--made 
after the last directors' dinner--that my salary be cut--regardless of the 
millions of dollars I bring in annually, is an example. Clearly I can live 
comfortably without my salary, but I would find a cut demeaning and so 
counterproductive. And I would find being removed as Chairman without Tom's 
succession in place equally demeaning, and what is to be gained? 

Despite Tom's proven intelligence and hard work, our top management is so A 
thinly spread that we have made some pretty horrible mistakes which have 
affected morale and the bottom line. 

Please discuss all of this with Tom. I am sending copies of this to the other 
members of your committee, and will visit with you in St. Louis before the 
next board meeting if you think such a meeting would be constructive. Before 
the last Aldrich board meeting, I tried to find out how the company would 
benefit if I ceased being Chairman of the Board and to explain all of this to 
Tom, but time was short and I received no answer that I could understand, and 
am not sure that Tom understood. 

Occasionally Tom has asked me for my help, and I have been as pleased as punch 
to do my best. Our Sigma purchasing people ask for help regularly and I work 
constantly with our Aldrich sales and purchasing people and our customers and 
Suppliers, here and abroad. And I truly enjoy helping (attachment G). 

Luckily scientists around the world appreciate me --as evidenced by six 
honorary doctorates from universities in the United States, Canada and 
Britain, and being invited to consider the presidency of the American Chemical 
Society (attachment H). I would not accept that now because it would 
interfere too much with my work at Sigma-Aldrich. Similarly I have turned: 
down an adjunct professorship at a prestigious university and have been 
assured that the offer would be kept open. 

Don, I started Aldrich just 40 years ago (attachment I) and am proud of what 
Sigma-Aldrich has become--the world's finest supplier of research chemicals, 
Saving researchers millions of man-hours of work. Everywhere--except in 
Spain--I am introduced with the same question: where would biochemists be 
without Sigma and organic chemists without Aldrich? 

Tom is very much a loner--you know his favorite statements--"I don't trust 
anyone, why should I trust you," and "There are no friends in business, "--and 
yet, through his ability and hard work he has done wonderfully well guiding 
Sigma-Aldrich. Yet what if . . .he is in his fifties, without clear 
succession. His life and the company's future would be much more secure if he 

fileaw-‘e 



Mr. Donald N. Brandin 
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found a really able successor he can trust and if he would work also with me 

sincerely. He knows that I have not challenged his authority, nor do I 

present any threat. 

Please help by considering all this carefully, and discussing it with Tom, and 

then with me. 

Sincerely, 

Alfred Bader 

AB :mmh 

Enclosures 

C6.) DEES Lomacort 
Dr. David M. Kipnis 
Mr. Andrew E. Newman 
Mr. William C. O'Neil, dr. 





Dr Altred R. Dader 

2961 North Shepard i yenue 

Milwaukee, Wisconsin yoyo, dbl 

January 9, 1992 

Wastes Wee Pik? TS) Byes Ke) 

Uy th ca oo es 

Mr. Jim Weinberg 

Goldman Sachs 

Dear Jim, 

When I called you from England last month, you told me that you 

believed that directors of most companies were advised by 

management not. to deal in options, and that option trades had to 

be reported under the new May SEC regulations. 

Sigma Aldrich management did not do this. All we received was 

Kirk Richter's memo of May 2. Also our buard passed on May 7 a 

resolution regarding compliance with the regulations. 

Copies of both are attached, as is Tom Cori's notice regarding my 

retirement. 

Please call me at your convenience to discuss. My home phone 

number is 414 962 5169; my fax is 414 962 8322. 

Best regards, 





FOO THIRTEENTH STREET. NW SOO NORTH BROADWAY 

Exhibit. B 

BRYAN, CAVE, MSPHEETERS & MEROBERTS 

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS 

18881 VON KARMAN 

RVINE. CALIFORNIA 92715 1500 

WASHINGTON. OC 20005-3960 

202) 508-6000 

333 SOUTH GRANO AVENUE (314) -B600 

LOS ANGELES. CALIFORNIA 90071-3171 
231-860 

(213) 628 8000 

245 PARK AVENUE 

NEW YORK NEW YORK 10167-0034 

212) 692-1800 

2800 NORTH CENTRAL AVENUE 

PHOENIX. ARIZONA 85004-1019 

602) 230-7000 

200 MAIN STREET 

KANSAS CITY MISSOURI 64141-6914 

816) 374-3200 

714) 757-8100 

ST. LOUIS. MISSOURI 63102-2186 

120 BROADWAY 

SANTA MONICA. CALIFORNIA 90401-2305 

213) 576-2100 

FACSIMILE (314) 231-5817 
29 QUEEN ANNES GATE 

LONOON SWI!1H 98U 

44) (71) 222-0511 

POST OFFICE BOX 20883 

RIYADH 11465 SAUDI ARABIA 

966) (1) 465-1371 

STRESEMANNALLEE 33 

D-6000 FRANKFURT AM MAIN 70 

(49) (69) 6315024 

November 1, 1991 

VIA FEDERAL EXPRESS 

FOIA CONFIDENTIAL 

TREATMENT REQUEST 

Dava'adus: Kempers, Esq. 

Branch of Enforcement 

United States Securities 

and Exchange Commission 

Regional 
Room 1204 

Office 

Everett McKinley Dirksen Building 

519 South Dearborn ocreet 

Chicago, 

Dear Mr. 

Tllinois 60604 

Re: Response to October 22, 1991 Voluntary Request 

For Information to Kirk Richter, Controller, 

Siaqma-Aldrich Corporation ("the Company" 

Kempers: 

This will confirm our recent conversation in which I 

advised you that we represent Sigma-Aldrich Corporation in 

connection with your October 22, 1991 voluntary request for 

information. 

I understand your request is based on a possible leak 

of information concerning Sigma-Aldrich’s second quarter 

financial results prior to their release to the public on 

August 13, 1991. 1 also understand that your inquiry does not 

pertain to the contents of the second quarter financial results 

or timing of their public announcement. Please let me know if 

these understandings are incorrect. 



BRYAN, CAVE. MSPHEETERS & MSROBERTS 

David S. Kempers, Esq. 

November 1, 1991 

Page -2- 

The enclosed response to your request contains a 

chronology of the significant events leading to the public 
announcement of the June 30, 1991 results, as well as the 

identities of the key personnel involved in that process. 

In response to your request that we treat your inquiry 
as confidential, we would also respectfully ask that this letter 
and enclosure be given confidential treatment pursuant to 
applicable Freedom of Information Act regulations, 17 C.F.R 
See2Z00NSs a Clasea. 

Together with our client we intend to cooperate fully 
in providing you with any data pertinent to your inquiries. So, 
don’t hesitate toscontacu me. 

Sincerely, 

J% Thomas Archer 

Enclosures 

CC? MirtkwRicnter controler 
Sigma-Aldrich Corporation 

Freedom of Information Act Officer, 
Securities and Exchange Commission 



SIGMA-ALDRICH CORPORATION 

Resolutions to be presented to the Board of Directors at meeting of February 18, 1992: 

RESOLVED, that pursuant to Section 2.01 of the By-Laws the 1992 annual meeting 

of the shareholders be held at 11:00 a.m. (CDT) on Tuesday, May be 1992) at Ene 

Boatmen’s National Bank of St. Louis, 100 North Broadway, St. Louis, Missouri 63101; 

FURTHER RESOLVED, that the record date for shareholders entitled to vote be 

March 6, 1992; 

FURTHER RESOLVED, that the proxy form designate Andrew E. Newman and 

William C. O’Neil, Jr., or either of them as proxies; 

FURTHER RESOLVED, that Larry Kallio is hereby appointed to act as inspector of 

election at the 1992 Annual Shareholders Meeting in accordance with Section 231 of the 

Delaware General Corporation Law, and that Jerry Smith and John Reitano, in that order, 

are hereby designated as alternate inspectors. 

RESOLVED, that Article 3.01 of the By-Laws of Sigma-Aldrich Corporation be 

amended, effective at the 1992 annual meeting, to read as follows: 

3.01 General Powers, Number and Election. 

The business and affairs of the corporation shall be 

managed by its Board of Directors. The number of 

directors of the corporation shall be nine who shall be 

elected by the shareholders at the annual meeting of 

shareholders. 

of directors to be submitted to the shareholders 

din, Carl 1. Con, David R. Harvey, David M. 

Jerome W. Sandweiss, Thomas N. 

RESOLVED, that management’s slate 

at the annual meeting be Donald N. Bran 

Kipnis, Andrew E. Newman, William C. O’Neil, Jr., 

Urban, Jr. and Sidney J. Weinberg, Jr. 

WO:bb 

2/14/92 





S.E.C, REPORTING 

DISCLOSURE OF SECTION 16 VIOLATIONS 

A memo describing reporting requirements was distributed to non-management 

directors in April, 1991 (form on reverse) 

Disclosure of reporting requirements and any violations in 1991 year-end reports 

is as follows: 

Form 10-K - The following statement will appear on the cover of this report: 

Indicate by checkmark if disclosure of delinquent filers pursuant to 

Item 405 of Regulation S-K is not contained herein, and will not 

be contained, to the best of registrant's knowledge, in definitive 

proxy or information statements incorporated by reference in Part 

IIL of this Form 10-K or any amendment to this Form 10-K [ ]. 

1992 Proxy Statement - A statement of the reporting requirements together 

with the compliance by required parties will be disclosed as follows: 

Section 16(a) of the Securities and Exchange Act of 1934 requires 

that the Company’s officers and directors, and persons who own 

more than ten percent of the Company's outstanding stock, file 

reports of ownership and changes in ownership with the Securities 

and Exchange Commission and any national securities exchange on 

which the Company’s securities are listed and furnish the Company 

with copies of all Section 16(a) reports so filed. 

Since May 1, 1991, to the knowledge of the Company, all Section 

16(a) filing requirements applicable to its officers, directors, and 

ten percent owners were complied with except as set forth below. 

Alfred R. Bader filed one report late relating to one transaction 

and Marvin E. Klitsner filed four reports late covering an aggregate 

of fourteen transactions, both due to a misinterpretation of the 

reporting requirements for derivative securities. In addition, Peter 

A. Gleich filed one report late covering two transactions due to a 

misinterpretation of the beneficial ownership rules. 

» [tems not requiring disclosure - Section 16 liability paid to the Company by 

Marvin Klitsner in the amount of $25,475 need not be disclosed since it is less 

than the minimum disclosure amount of $60,000. 

KAR/tm 
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POLEY & LARDNER 
FIRST WISCONSIN CENTER 

777 EAST WISCONSIN AVENUE 

MILWAUKEE, WISCONSIN 53202-5367 

TELEPHONE (414) 271-2400 

TELEX 26-819 

(FOLEY LARD MIL) 
MADISON, WISCONSIN WRITER’S DIRECT LINE 
CHICAGO, ILLINOIS FACSIMILE (414) 289-3791 
WASHINGTON, D.C. 

ALEXANDRIA, VIRGINIA (414) 289-3604 
ANNAPOLIS, MARYLAND 
JACKSONVILLE, FLORIDA 

ORLANDO, FLORIDA 
TALLAHASSEE, FLORIDA 

TAMPA, FLORIDA November 12, 1991 
WEST PALM BEACH, FLORIDA 

VIA MESSENGER 

(DELIVER PERSONALLY TO MARILYN HASSMAN) 

Dr. Alfred Re. Bader 
Aldrich Chemical Company, Inc. 
940 W. St. Paul Avenue 
Milwaukee, Wisconsin 53233 

Dear Alfred: 

It just came to our attention through Marv Klitsner and 

Bill Shield that on August 15, 1991 you wrote 100 covered call 

options in Sigma-Aldrich Common Stock and earned a total premium of 

$26,875. The options have an exercise price of $45 per share and 

expire January 31, 1992. 

Under new SEC rules which became effective May 1, 1991, 

insider purchases and sales of standardized, exchange-traded 

options in securities of their companies are now fully subject to 

the Section 16(a) reporting (i.e., Forms 4 and 5) and Section 16(b) 

short-swing liability provisions. This was not the case under the 

old Section 16 rules. 

Under the new rules, the writing of a call option by an 

insider constitutes the sale of a so-called "derivative security" 

and a deemed sale of the underlying shares and must be reported in 

a Form 4 no later than 10 days after the end of the month in which 

the transaction occurred (i.e., by September 10 in your case). 

(Note that a Form 144 should also be filed upon wWercing the call) 

An insider's delivery of stock to satisfy the exercise of a fixed 

price, in-the-money call option is exempt from Section 16(b) 

because the transaction is simply a continuation of the sale of 

stock which was deemed to have occurred upon the writing of the 

call. An insider may voluntarily report such transaction on a Form 

4 or otherwise on his year-end Form 5 (and should also amend his 

Form 144 at the time of exercise). Importantly, the expiration or 

cancellation of a call option written by an insider is deemed to be 

a repurchase of the underlying securities for purposes of Section 

16(b) and the new SEC rules specifically provide that any premium 

earned on an option that expires within six months of its writing 
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is subject to disgorgement under Section 16(b). Expiration of 
options require a Form 4 filing within 10 days after the month in 
which the expiration occurred. (For your information, some 
influential Section 16 commentators take the view that an insider's 
writing of call options on his company's stock presents a conflict 
of interest since it is, in essence, a bet against the company.) 

Therefore, if the call options which you wrote in August 
remain out-of-the money and go unexercised, the premium you earned 
will be subject to disgorgement to the Company under Section 16(b) 
(you will have no _ short-swing liability if the options are 
exercised). 

We have considered potential alternative ways to deal 
with your options. We considered whether you could rollover your 
January options to April or some subsequent option period. 
However, this is not a workable solution, since the rollover of the 
derivative security would apparently be deemed the equivalent of a 
closing out or expiration of that derivative security and not only 
would create a Section 16(b) problem for the initial sale and 
rollover transaction, but would also create an additional Section 
16(b) problem for the rollover and its associated expiration date 
(if within six months). (The only possible advantage to a rollover 
is its complexity in reporting on a Form 4--which may work to 
confuse potential discoverers of the violation.) 

We also looked at your, in essence, buying back your 
January call options. This is a possibility and could reduce the 
disgorgeable spread; however, it is clearly a matchable transaction 
under the SEC short-swing profit rules and it seems that nothing 
much is gained by such a buy back (i.e., you would have to pay the 
buy-back price and still disgorge any remaining premium retained). 
We also considered, as a last resort, whether you could resign as 
a director, but this is not workable since all transactions which 
occur within six months after your last trade while you were a 
director are matchable under Section 16(b). Perhaps the most 
practical approach is to wait and see whether or not your options 
will be in-the-money in early or mid-January. If the options are 
expected to be in-the-money, then there is no problem since the 
exercise of the options is a mere continuation of the deemed sale 
of the Company stock which occurred upon your initial writing of 
the calls in August. However, if it appears the options will 
remain out-of-the-money and go unexercised, you could bona fide 
gift the call obligations and the underlying 10,000 shares of 
Company Common Stock to your children (or anyone else). This would 
be an effective continuation of the original deemed disposition of 
the shares and would result in "saving" the premium earned. 
However, this approach is not without its downfalls, since 10,000 
shares of Company Common Stock at $40 per share represents $400,000 
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in value to be gifted away in order to save $26,875 in premium. It 
also may have significant gift tax problems. Nonetheless, this may 
be the most viable option to avoid any appearance of impropriety. 

Factored into this analysis, you should be aware that the 
new Section 16 rules are new and complex, and the foregoing events 
are not "run of the mill" transactions. Therefore, there is a good 
possibility that the Section 16(b) plaintiff's lawyers who review 
Form 4 filings, as well as the Company, may not complain about the 
foregoing transactions even if your options expire. 

As a final note, we have included three copies of a Form 
4 for the month of August in which you wrote your covered calls. 
Please sign the Forms and return them to me so that a filing-- 
although late--can be made with the SEC. (There is no sense in 
filing a late Form 144 since it is only a "safe harbor" filing 
anyway.) Unfortunately, the Company will required to disclose such 

late filing in its 1992 annual proxy statement. 

If you have any questions, please do not hesitate to call 

me. 

Very truly yours, 

Steven R. Barth 

Enclosure 

cc: Marvin E. Klitsner 
Jere D. McGaffey, Esq. 
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EXCHANGE-TRADED PUT AND CALL OPTIONS 

IN COMPANY STOCK-—STAY CLEAR 

AND 

SECTION 16 PLAINTIFFS’ ATTORNEYS’ REACTIONS TO THE NEW RULES 

A Word From The Editor 

Once again we devote a good portion of this 

issue to Section 16 related items, in recogni- 

tion of our readers’ need to keep abreast of 

developments here. Included within are some 

interesting jnitial findings on what others are 

doing in response to the new Section 16(a) 

reporting requirements, and how the plaintiffs’ 

lawyers are reacting. 

You will note that we have attached a new 

Section 16 Questionnaire to this issue to help 

us all get a better reading on what others are 

doing. We ask that you take a moment right 

now to complete and return the Questionnaire. 

We would also appreciate your passing copies 

of the questionnaire on to others as we would 

like to have as broad a response as possible. 

(We fear that findings from our readership 

alone may be somewhat skewed on the side 

of diligence, so it would be especially helpful 

for our law firm subscribers and others to pass 

this questionnaire on to non-subscribers. ) 

Copyright © 1991 Executive Press, {nc. 

PUT AND CALL OPTIONS 

As promised, we are devoting 4 portion of this 

issue to the pitfalls facing officers and directors who 

may be considering engaging in exchange-traded 

put and call transactions involving Company stock. 

[The transactions we are referring to include: 

(1) purchase (and eventual sale) of a call option, 

(2) the writing of a call option by an insider (.e., 

the insider sells through his or her broker a right 

to purchase the insider's already-owned shares), 

(3) purchase (and eventual sale) of a put option, 

and (4) the writing of a put option by an insider 

(i.e., the insider sells someone a right to sell 

company stock to the insider).} 

Readers have asked us whether there {s any place 

for put and call options in an executive's financial 

planning strategy. And, if so, what are the securities 

laws ramifications. 

We are strongly opposed to the use of puts and 

calls by executives, both from a securities law 

perspective and for the message (quick profits) 

such transactions send to shareholders. 

Most executives understand the hazards of 

(and thankfully choose to avoid investing in) 

standardized, exchange-traded put and call option 

contracts. However, many executives have been 
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2 approached by brokers and financial planners 

suggesting that writing call options on already- 

owned company stock may be, a way to have 

your shares earn money for you while continuing 

to hold onto them. While a conservative option 

writing program may make sense for some investors, 

we cannot see a place for option writing for 

executives of public companies. When considered 

in light of the securities laws and company policy 

considerations, we cannot sce any justification 

for put and call transactions by executives. 

Securities Laws 

Section 16 

One impetus for the new Section 16 rules was 

a concern by the Commission that put and call 

transactions were not adequately addressed by the 

old rules, so that it was not clear whether an 

option transaction would be treated as a transac 

tion in the underlying common stock. Under the 

new derivative securities concept, acquisitions 

and dispositions of options are treated as equivalent 

to transactions in the underlying common stock, 

which (1) would have to be reported currently on 

Form 4 (making the transaction highly visible) and 

(2) would be subject to §16(b) liability if there 

were a matching transaction (in either an option 

or the common stock) within six months. {Under 

the new rules, the acquisition, disposition and 

expiration (but not exercise) of an option are all 

reportable/matchable events. Thus, the purchase 

of a call (or the writing or sale of a put) would 

be a purchase of the underlying common stock, 

and the writing or sale of a call (or purchase of 

a put) would be treated as a sale.] 

Moreover, the premium income an insider 

receives upon writing a call option is treated as 

recoverable §16(b) short-swing profit (without any 

matching transaction), if the call merely expires 

within less than six months after the option is 

written. Thus, insiders must write calls which do 

not expire for at least six months (and must not 

have a matching purchase within six months of 

the date the call is written). 

And, the expiration of a call, option written by 

an insider (whether or not more than six months 

after the writing of the option) is not exempt from 

§16(b) and thus not only must be reported currently 

on Form 4, but is deemed a purchase (the writing 

of a call option is a sale) of the underlying com- 

mon stock (at the market price on the date of 

expiration) which can be matched against any sale 
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within six months (including the sale involved in 

the writing of another call option). 

To gain a full appreciation for the application of 

§ 16(a) and §16(b) to over 14 different put and call 

situations, see Model Forms A-95 through A-108 

of Peter Romeo and Alan Dye’s Section 16 Forms 

and Filings Handbook. (While we do, not approve 

of such transactions by insiders, we recognize the 

need for guidance in this esoteric area.) 

Puts and Section 16(c). It should be pointed out 

that Section 16(c) prohibits officers and directors 

from engaging in short sales of company stock, 

it could be argued that the purchase of a put 

(which gives the insider the right to sell his stock 

at a fixed price), for example, is the equivalent of 

a short sale (i.e., sale without delivery of the stock) 

and thus prohibited by §16(c). In a recent SEG 

interpretive letter, this very question was raised by 

the Staff but left unresolved. (See the July-August 

1991 issue of The Corporate Counsel at pg 6.) 

Rule 10b-5 

As with Section 16, purchases and sales of put 

and call options are treated as purchases and 

sales of the underlying securities for purposes of 

Rule 10b-5. In addition, an officer or director may 

find that the exchange-traded put or call he has 

written (relating to his already-owned stock) is 

exercised by the holder of the option at a time 

when the insider is in possession of material 

undisclosed information. This prospect raises some 

interesting questions: Would the transaction result- 

ing from the option exercise impose upon the 

insider a duty to publicly disclose the material inside 

information? Would an insider have an obligation 

to close out his or her open option position upon 

becoming aware of inside information (and, 

wouldn't that closing transaction, e.g., the purchase 

of a call to offset the call written by the insider, 

be matchable under Section 16(b) against any 

sales—including the writing of the call—and would 

it really solve the unaware call exerciser’s 10b-5 

claim)? 

Writing Calls Against Stock You Do Not Want 

To Sell. For insiders who write call options against 

low-basis stock which they do not intend to sell, 

there is the added risk that if it were necessary 

to go into the market to purchase a call (or other 

stock to deliver to the buyer upon exercise of the 

call) to avoid having to deliver your low-basis stock, 

such forced purchase could result in a §16(b) and/or 

10b-5 violation. 
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Date: May 2, 1991 

LO: Sigma-Aldrich Director 

‘ y 

From: K. Richter rh lx, hl, 

Subject: SEC REGU 

In January 1991, the SEC revised Section 

swing profit liability. The new rules, whic 

primarily with: 

a. Clarification of persons subjec 

officers of Sigma-Aldrich continue t 

A review of the regu regulations. 
concludes that no division or subsidi 

A copy of the conclusion, together with a suggested B 

LATIONS FOR REPORTING ST OCK ACTIVITY OF DIRECTORS 

rules governing insider reporting and short- 
16 

h became effective on May 1, 1991, deal 

t to Section 16. The directors and 

o be subject to the Section 16 

lations by Bryan, Cave, et al 

ary officer is considered an insider. 

oard resolution, 

will be presented at the meeting. 

. Reporting of stock activity. 

filed by the tenth day of the mon 
A new Form transfer of Company stock. 

requires insiders to report other 

end. 

The names of directors who have failed t 

disclosed in the annual proxy statement. 

to me for the company file. If you need any a 

please let me know so that all filings can be su 

Form 4 remains unchanged and must be 

th following a purchase, sale or 

5 has been added that 

transactions within 45 days after year- 

o file any Form 4 or 5 ona timely basis must be 

Copies of all future Forms 4 or 5 should be sent 

ssistance in completing or filing these forms, 

bmitted on a timely basis. 
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FOLEY & LARDNER 
FIRST WISCONSIN CENTER 

777 EAST WISCONSIN AVENUE 

MILWAUKEE, WISCONSIN 53202-5367 
TELEPHONE (414) 271-2400 

TELEX 26-819 

MADISON, WISCONSIN (EEE CARO MIE WRITER'S DIRECT LINE CHICAGO, ILLINOIS FACSIMILE (414) 289-3791 
WASHINGTON, D.C. 

_ ALEXANDRIA, VIRGINIA 
(414) 289 3604 ANNAPOLIS, MARYLAND 

JACKSONVILLE, FLORIDA 

ORLANDO, FLORIDA 
TALLAHASSEE, FLORIDA 

TAMPA, FLORIDA February 12, 1992 
WEST PALM BEACH, FLORIDA 

VIA FACSIMILE 

Walter I. Metcalfe, Jr.) Esq. 
Bryan, Cave, McPheeters & McRoberts 
500 North Broadway, 20th Floor 
St. Louis, MO 63102-2186 

Fax No. (314) 231-5817 

Dear Walter: 

In response to your February 6th letter, please be 
advised that Mr. Klitsner holds 69,800 shares as Feported, on) his 
Form 45% The 2,500 share discrepancy which we have previously 
discussed occurred as a result of the exercise of Marv's October 
call options relating to such number of shares. Upon exercise, 
apparently Robert W. Baird did not forward Mr. Klitsner's stock 
Certificates form transterm to Boatmen's, but instead effected an 
internal bookkeeping transaction reflecting the covering of the 
call option exercise. Baird did not realize that it had not 
effected a proper stock certificate transfer until we notified them 
to such effect; however, I understand this transfer has now been 
made. With respect to your. other question, we believe 
Mr. Klitsner's Form 4s are appropriate as filed. 

With respect to Dr. Bader, we are currently making 
inquiries on the questions you raised. 

Very trulyevours, 

SNe (EN 
Steven R. Barth 

cc: Marvin E. Klitsner, Esq. 
wt. Alfred R. Bader 





Alfred R. Bader 

Milwaukee, Wisconsin 

Dear Fellow-Chemists: 

So many of you have inquired as to why I am no longer serving you as a 
consultant to Sigma-Aldrich, that I am taking this forum to explain. 

Many of you know me as the man who founded Aldrich Chemical Company some 
40 years ago and who built it into your favorite supplier of research chemicals. 
Several of you know me as the chemist collector who finds paintings for Aldrich's 
catalog and Aldrimica Acta covers. Some of you know of the ABC's of my life: 
art, Bible and chemistry, and the Alfred Bader Chemical collection of research 

samples from some of the world's greatest chemists. Many of you know me as the 
chemist who comes to your laboratory with Isabel, his wife, and asks "what can 
Sigma-Aldrich do better?" And surely you know that we mean it. For years we 
have been the link between academic research and Sigma-Aldrich. Many of your 
suggestions have become important new products for Sigma-Aldrich. 

By talking with you, I learn what areas you are working in and what new 
products would make your job easier. In this way, Sigma-Aldrich develops new 
product offerings and you can obtain these products without hours of prep work 
by you. By talking with you, I also learn of new sources of supply and 
collections of rare chemicals that Sigma-Aldrich can buy and make available to 
interested chemists. 

I enjoy immensely working with you and believe I am of value to both Sigma- 
Aldrich and the research chemical community. And I want to continue working with 
you. 

(Now, I would like to tell you about the most horrible experience of my 
life. 

I came to Queen's University in Canada on November 15, 1941, straight out 
of a prisoner-of-war camp, to which many of those who had gone to Britain to 
escape the Nazis had been interned as enemy aliens. Despite my background, 
Queen's treated me wonderfully well, and I have never forgotten it. November 15, 

1991, a Friday, was the 50th anniversary of my arrival at Queen's and the 

University arranged for a very special celebration. I was invited to give five 
lectures -- on art, Bible, Chemistry, the challenges at Sigma-Aldrich (Aldrich's 
parent company) and Joseph Loschmidt, the father of molecular modeling. 

It would have been one of the most wonderful events of my life, had it not 
been for a troubling] On November 15, 1991, I received a phone call from Dr. Tom 
Cori, the CEO of Sigma-Aldrich, demanding to meet me. Because I was scheduled 
to go to England that weekend, I could not see Cori at Sigma-Aldrich's 
headquarters in St. Louis. We arranged to meet at a hotel in London on the 
following Wednesday, November 20. Cori would not tell me why he had to see me, 
just that it was vital and that I should reserve several hours for our 
discussion. 

On that Wednesday, I went to Dr. Cori's hotel and met him and Dr. David 
Harvey, the chief operating officer of Sigma-Aldrich. It turned out they had 
flown specially to London to demand that I sign a one sentence statement 
resigning as director of Sigma-Aldrich. The reason: I had "bet against the 
Company." The meeting lasted all of 17 minutes. Of course, I refused to sign 
the resignation. 

Just eight days earlier, at a Sigma-Aldrich board meeting in St. Louis, I 
thought Cori and I had reached an understanding that I should continue to work 
as a consultant, without salary, doing what I love doing -- helping chemists. 
Cori had said forcefully, "keep working; I have known many who just retired and 
were dead six months later." My consultant status, Cori told me on November 20, 





was canceled. I think you will be interested in knowing the background of all 
of this. 

At a Sigma-Aldrich board meeting on August 13, 1991, Cori told us that the 
three top people in the Company (he, David Harvey and Peter Gleich) would sell 
about 10% of their Sigma-Aldrich stock to diversify their holdings. On August 
20, they sold 10,000, 7,000 and 5,000 shares, respectively, for $41.375 per 

share. 

I have never sold a share of Sigma-Aldrich, although I have given a great 
deal of my stock away -- to universities around the world, to the American 
Chemical Society, the Chemical Institute of Canada and to many other 
institutions, all with the goal to helping people. 

I had recently heard about traded options, and on August 15, I sold a call 
option on the Chicago Board Options Exchange covering 10,000 of my 3.6 million 
shares of Sigma-Aldrich stock. The call gave the buyer the right to purchase (or 
to "call") these shares from me for $45 per share until mid-January 1992. The 
buyer paid $2.625 per share for the call option. 

I gave the 10,000 shares and the call proceeds I received to Queen's, which 
assumed my obligation to sell them if the call was exercised. The stock was 
selling at about $41 when I sold the call option. The option was exercised in 
January 1992 for $45, with the result that Queen's realized effectively, $47.625 

per share. How can that be called "betting against the Company"? Especially 
when the three top executives in the Company were selling their stock at the same 
time. Having never sold any Sigma-Aldrich stock, I have been "betting with the 
Company" all along. I am backing my "bet" with over 3.6 million shares. The 
call option covered only .33% of my holdings. 

I do not think my gift of stock, or my use of the option is sufficient 
reason for management and the directors to decide I must go. I believe I can 
continue to be a valuable link between chemists, such as you, and Sigma-Aldrich. 

[What do I want most? Only the right to continue to represent Sigma- 
Aldrich, as a consultant, without salary. I am 67. Cori may say that Bader is 
an oldie who just wants to hang on. If hanging on means that I will continue to 
be a valuable link between chemists, such as you, and Sigma-Aldrich, I definitely 
want to. 

If you agree with me, please call Tom Cori and discuss this with him. His 
numbers at Sigma-Aldrich in St. Louis are (800) = and (314) = ° 

If you would like to share your thoughts with me, please send a fax to my 

home at (414) 962-8322. 

If you think I can still be of help in your work, the next time you give 

Sigma-Aldrich an order, write at the bottom, "Bring Back Bader." ] 

Thank you for the many wonderful experiences I have had with so many of 

you. 

Sincerely, 

Dr. Alfred Bader 

C:\WP51\DOCS\A4BADER | 2/10/92 | 36W008 | JDM:jjh 
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about 10% of their Sigma-Aldrich stock to diversify their holdings. On August 

20, they sold 10,000, 7,000 and 5,000 shares, respectively, for $41.375 per 
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I have never sold a share of Sigma-Aldrich, although I have given a great 

deal of my stock away -- to universities around the world, to the American 

Chemical Society, the Chemical Institute of Canada and to many other 

institutions, all with the goal to helping people. 

I had recently heard about traded options, and on August 15, I sold a call 

option on the Chicago Board Options Exchange covering 10,000 of my 3.6 million 

shares of Sigma-Aldrich stock. The call gave the buyer the right to purchase (or 

to "call") these shares from me for $45 per share until mid-January 1992. The 

buyer paid $2.625 per share for the call option. 

I gave the 10,000 shares and the call proceeds I received to Queen's, which 
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call option covered only .33% of my holdings. 

I do not think my gift of stock, or my use of the option is sufficient 

reason for management and the directors to decide I must go. I believe I can 

continue to be a valuable link between chemists, such as you, and Sigma-Aldrich. 

[What do I want most? Only the right to continue to represent Sigma- 

Aldrich, as a consultant, without salary. I am 67. Cori may say that Bader is 

an oldie who just wants to hang on. If hanging on means that I will continue to 
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Dr. Alfred R. Bader 

2961 North Shepard Avenue 

Milwaukee, Wisconsin 53211 
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IMPERIAL COLLEGE OF SCIENCE, TECHNOLOGY
 AND MEDICINE 

DEPARTMENT OF CHEMISTRY 

Steven V. Ley, FRS 
South Kensington, London SW7 2AY 

Professor of Organic Chemistry 
Telephone: 071-225 8330 

Ilead of Department 
Telex: 261503 Fax: 071-823 W353 

Dr. Con 

President, Sigma-Aldrich Corporation 

P.O. Box 14508 

St. Louis 

Missouri 63178 

Usa 
16th January 1992 

Dear Dr. Cori, 

I have recently learnt that Dr. Bader has retired and will no longer 
act as a 

consultant or ambassador for Sigma-Aldrich Corporation. This is a sad day as Ido not 

believe Dr. Bader would wish it to happen in this way and we in the community will greatly 

miss his visits. 

[His unique style and personal qualities have done so much to establish the success 

and after sales service for the company. His loyalty and enthusiasm for chemistry and 

Sigma-Aldrich are exemplary for which you can be proud. He has created an important vital 

personal contact with universities and companies worldwide. He is much respected for what 

he has done and this has generated a trust and friendship which leads to product and reagent 

acquisition which give the company an enormous competitive edge. Moreover, this personal 

contact has been crucial in advancing the science we do. 

Alfred Bader has been quick to recognise new and potentially important reactions, 

which is good for your business but it also promotes the subject through advertisement. 

Largely because of Dr. Bader the Adrichimica Acta is now recognised by academics as an 

important publication which 
is much cited and used sometimes ahead of other respectable 

scientific journals. What he has helped to do through his good humour, personal contacts 

and friendship is establish a superb network which provides outstanding benefits for our 

community. This is recognised in your profits and in the loyalty we 
show in buying our 

materials from your company. 

Dr. Bader is a tremendous asset to you which I hope you will continue to 

recognise. | hope this Jetter is not the beginning of a much wider debate which could ensue 

and may cause damage to the high esteem to which we presently hold the Sigma-Aldrich 

Company. 

Yours sincerely, 

Sa ey 
1990 

THEOUEEND AWARD FOR 

LRPOAT ACHIEVEMENT 





LTECH CHEMISTRY pec Ce ge Pm 4 81856492979 414962832218 4 

Or. Thomas Cori February 7, 1992 

keep him in harness until he just couldn't do it, or did not want to doit anymore, 

Among our Caltech Trustees, certainly Stan Avery (Avery International), Arnold 

Beckman and Thomas Watson, Jr. (IBM) are revered by their respective companies 

and these men generally do far less to directly foster public relations with their 

companies’ customers than does Alfred. 

Let me suggest that keeping Alfred going in his present capacity will cost the 

Company very little and will make for excellent public relations. Terminating him 

can do no good for the Company at all and could indeed do a great deal of harm, 

because Alfred is so widely known, so widely respected, and so much liked. 

All of our faculty here, welcome and value Alfred’s visits and we very much 

want them to continue on the present basis. 

Thank you very much. 

Very truly yours, 

Pas 

cA 

2 





N\o 1 143 Peco eee, REA ee 

Page 

After 
activi 

RESOLVED, that the Sigma-Aldrich Corporation Share Option Plan of 1987 
("the 1987 Plan") be amended to correct a typographical error in Paragraph 
8(b) (iv) of the Plan, to reflect the correct option termination period of 
ten (10) years, consistent with the exercise period of ten (10) years as 
provided in Paragraph 6 therein, and consistent with the intent of the 
Company at the time it adopted the Plan. 

FURTHER RESOLVED, that the Company adopt the First Amendment to the Sigma- 
Aldrich Corporation Share Option Plan of 1987 in the form presented to the 
Board to reflect the correction of the said typographical error. 

discussion regarding compliance with SEC regulations involving insider 
ties and upon motion duly made and seconded, the following resolution was 

unanimously adopted: 

WHEREAS, the Company desires to comply with, and assist its directors and 
officers in complying with, the requirements of Section 16 of the 
Securities and Exchange Act of 1934, as amended, (the "1934 Act"), and the 
rules and regulations promulgated thereunder; 

WHEREAS, Section 16(a) of the 1934 Act and Rule 16a-3 thereunder require 
"officers" of the Company to file certain reports with the Securities and 
Exchange Commission, securities exchanges and with the Company; 

WHEREAS, Rule 16a-1(f) under Section 16 of the 1934 Act and Item 401(b) of 
Regulation S-K contemplate that a company may identify those persons 
performing policy-making functions for the company who constitute 
"executive officers" and thus are officers for purposes of Section 16 of 
the 1934 Act; 

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby designates the 
following persons as "executive officers" and as officers for purposes of 
Section 16 of the 1934 Act: 

Name Position 
Car ba cord Chairman, President and 

Chief Executive Officer 
Peter A. Gleich Vice President, Treasurer and Secretary 
David R. Harvey Executive Vice President and 

Chief Operating Officer 
Kirk A. Richter Controller 
Thomas M. Tallarico Vice President 

Dr. Cori commented on the Diagnostic and B-Line activities. 

Drs. Cori and Harvey discussed pending lawsuits as well as other potential 

acquisitions. 

Mr. Richter discussed current insurance coverage. 

Dr. Cori discussed the current organization including the recent promotion of Ron 

Wolfe 

There 

to President of the Research Group. 

being no further business, the meeting was adjourned. 

Peter A. Gleich 





Dr. Alfred Bader, the founder of Aldrich Chemical Company, 

retired as Chairman of Sigma-Aldrich Corporation at the annual meeting 

of the stockholders in May of 1991. For the remainder of 1991, he has 

acted as a consultant to the corporation. Today marks the end of that 

consulting. I am sure you join the corporation in wishing Alfred Bader 

the best in his retirement. 

Tom Cori 





May 2, 1991 

To: Sigma-Aldrich Director 

From: K. Richter i am 

Subject: SEC REGULATIONS FOR REPORTING STOCK ACTIVITY OF DIRECTORS 

In January 1991, the SEC revised Section 16 rules governing insider reporting and short- 

swing profit liability. The new rules, which became effective on May 1, 1991, deal 

primarily with: 

a. Clarification of persons subject to Section 16. The directors and 

officers of Sigma-Aldrich continue to be subject to the Section 16 

regulations. A review of the regulations by Bryan, Cave, et al 

concludes that no division or subsidiary officer is considered an insider. 

A copy of the conclusion, together with a suggested Board resolution, 

will be presented at the meeting. 

| b. Reporting of stock activity. Form 4 remains unchanged and must be 

filed by the tenth day of the month following a purchase, sale or 

transfer of Company stock. A new Form 5 has been added that 

requires insiders to report other transactions within 45 days after year- 

end. 

The names of directors who have failed to file any Form 4 or 5 on a timely basis must be 

disclosed in the annual proxy statement. Copies of all future Forms 4 or 5 should be sent 

to me for the company file. If you need any assistance in completing or filing these forms, 

please let me know so that all filings can be submitted on a timely basis. 





MEMORANDUM 

TO: Outside Members of the Board of Directors of Sigma Aldrich 
cc: Tom Cori; David Harvey 

FROM: Alfred Bader 

DATE: December 9, 1991 

Tom Cori and David Harvey flew to England and met me on November 20 to 
request my resignation from the Board of Directors. Tom Cori said that all the directors (other 
than Marvin) believed that I should resign because I had "bet against the Company." I refused 

to resign. 

I wanted to consider carefully, this matter before I contacted you. Since that 
time, I have been lecturing and doing my normal work for the Company on the Continent and 
in England and only now am in a position to give a considered communication to you. 

I do not believe you would have taken such a position, if you had known the facts. 
On August 15, 1991, I wrote a call option for 10,000 shares at an exercise price of $45 
expiring on January 31, 1992 and received $2 5/8 per share. This is a covered call as I had 

the shares to deliver, if the call were exercised. The only shares I have ever parted with, since 
the merger, have been for charitable gifts. Having learned of the attractiveness of options in 
connection with sales of stock, I believed it would be an advantageous technique in connection 
with a gift to my college. Had I directly made a gift at the time, their policy would be to sell 

the stock, yielding 42 or 43. By selling a call and then by giving them in January, the shares, 
subject to the call, and the proceeds of the call they would either realize $47 5/8 or, if the stock 
did not rise to $45 by January, $2 5/8 per share above the then market. Even if the market 
were to remain in the low $40s that meant they could look forward to realizing $45. Rather 
than "betting against the Company” I was hoping for an increase to at least $45 so that my 

college would realize $47 5/8. 

Although every gift or sale reduces ones holdings, it is not appropriate to say they 

are a "bet against the Company." I hold over 3.5 million shares in which I am "betting with 
the Company." I did not personally participate in the last two secondary offerings and obviously, 
my assets are heavily concentrated in Sigma Aldrich stock. Giving some of that stock away 
or for that matter making some sales, hardly demonstrates a lack of confidence in the company. 

Wholly aside from my personal charitable objectives in selling a 10,000 share call 

option and aside from the fact that this represented less than 1/3 of 1% of my holdings in the 
Company, it is difficult for me to fathom how the sale of that call option by me can be a bet 
against the Company compared with a sale of a similar number of shares. I simply signed a 
contract agreeing to sell the shares at 45, which was above the market. I was at risk for any 

decline in the market and only compensated for that by receiving $2 5/8 per share. A seller of 
shares looks for no increase in price and is protected against a decline in market. My 
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transaction looked for an increase in value and committed me to holding the shares until January 
even if the market were to drop. I was not protected against any significant decline in the 
market. The purchase of a put, not the sale of a call option might be construed as a “bet against 
the Company.” The sale of a call option certainly indicates no more negative position vis a vis 
the Company than a direct sale of shares. If anything, it is less so. 

At this same meeting, Tom Cori told me that my consulting arrangement was not 

to be continued after December 31, 1991, and I was to vacate my office at that time. I had 
previously agreed to continue with no compensation other than provision of office, secretary and 
expenses. 

I believe that there still are many valuable services I can continue to perform for 
the Company. Because of my large stockholdings and because I was one of the original 
founders, I have a strong interest in wanting the Company to succeed and believe that I can 

continue to contribute to its success, as a consultant, as Chairman Emeritus and as a board 
member. 

Accordingly I am not willing to bow out and see no reason to do so. I would like 

to discuss this matter with each of the outside directors individually at greater length, since I 
believe that each of you, also, want what is best for the Company. I will be contacting you after 
my return to the United States on December 23, 1991. 





FOLPEY St lwAR DN ER 
FIRST WISCONSIN CENTER 

777 EAST WISCONSIN AVENUE 

MILWAUKEE, WISCONSIN 53202-5367 

TELEPHONE (414) 271-2400 

TELEX 26-819 

(FOLEY LARD MIL) 
MADISON, WISCONSIN WRITER'S DIRECT LINE 
CHICAGO, ILLINOIS FACSIMILE (414) 289-379) 

WASHINGTON, D.C. 414-289-3604 

ALEXANDRIA, VIRGINIA 
ANNAPOLIS, MARYLAND 
JACKSONVILLE, FLORIDA } 

ORLANDO, FLORIDA — ch| G | 
. (] YN: TALLAHASSEE, FLORIDA | 

TAMPA, FLORIDA December 4, 1991 a 

WEST PALM BEACH, FLORIDA 

Walter L. Metcalfe, Jr., Esq. 

Bryan, Cave, McPheeters & McRoberts 

500 North Broadway 

Sieeee lO UGS pap OmmEoS kO7 

Re: Sigma-Aldrich Corporation — Alfred R. Bader 

Dear Walter: 

Your November 15 letter correctly described the call 

options which were written by Dr. Bader on August 15. 

As you know, Dr. Bader's transaction in short-term 

covered call options resulted in a purely unintentional violation 

of his reporting obligation under Section 16(a). The new 

Section 16 rules, which are very complex and confusing, made 

transactions in exchange-traded options subject to Section 16 for 

the first time starting son May 1,. 19907) and ®Dr.” Bader) never 

realizea the new rules Covered such types of securities oF 

transactions. Dr. Bader did not become aware that such transaction 

even required Form 4 reporting until shortly after we advised 

Marv Klitsner of the same fact after Marv's October 40S were 

exercised. Once Dr. Bader was advised about the Section 16 

implications of such transactions, he immediately authorized us to 

take allnecessary actions to comply full with Section Lo: 

Please call with any questions. 

Very, truly yours, 

Vs 
Steven R. Barth 

(KOO Alfred R. Bader 

C:\WPS51\DOCS\SRB\82SRB | 12/4/91 |37WO11 | SRB: kah 





Dr. Alfred R. Bader 

2961 North Shepard Avenue 

Milwaukee, Wisconsin 53211 

February 12, 1992 

BY FEDERAL EXPRESS 

Dr. David M. Kipnis 
7200 Wydown Blvd. 
Clayton, MO 63106 

Dear David: 

When you consider my continuing working for the Company 
at our board meeting next Tuesday, you should know that many 
scientists around the world have contacted me to query my dismissal 
as the Company's link to academia. 

Copies of letters, one from one of Britain's ablest 
organic chemists, the other from America's most distinguished 
physical organic chemist, are enclosed. 

Sincerely yours, 

Enclosures 





MEMORANDUM 

LO: Members of the Board of Directors of Sigma Aldrich 

FROM: Alfred Bader 

DATE: December , 1991 

Tom Cori and David Harvey flew to England and met me on November 20 to 

request my resignation from the Board of Directors. Tom Cori said that all the directors (other 

than Marvin) believed that I should resign because I had "bet against the Company." I refused 

to resign. 

ae N 

I wanted (to carefully consider this matter before I contacted you. Since that time, 

I have been lecturing and doing my normal work for the Company on-the-Continent and only 

now am in a position to give a considered communication to you. ‘~*~ <= 

I do not believe you would have taken such a position, if you had known the facts. 

On August 15, 1991, I wrote a call option for 10,000 shares at an exercise price of $45 

expiring on January 31, 1992 and received $2 5/8 per share. This is a covered call as I had 

the shares to deliver, if the call were exercised. The only shares I have ever parted with, since 

the merger, have been for charitable gifts. Having learned of the attractiveness of options in 

connection with sales of stock, I believed it would be an advantageous technique in connection 

with a gift to my college. By selling a call and then by giving them in January the shares and 

the proceeds of the call they would either realize $47 5/8 or, if the stock did not rise to $45 by 

January, $2 5/8 per share above the then market. Even if the market were to remain in the low 

$40s that meant they could look forward to realizing $45. Rather than "betting against the 

Company" I was hoping for an increase to at least $45 so that my college would realize $47 

5/8. 

Although every gift or sale reduces ones holdings, it is not appropriate to say they 

are a "bet against the Company." I hold over 3.5 million shares in which I am "betting with 

the Company." I did not personally participate in the last two secondary offerings and obviously, 

my assets are heavily concentrated in Sigma Aldrich stock. Giving some of that stock away 

or for that matter making some sales, hardly demonstrates a lack of confidence in the company. 

Wholly aside from my personal charitable objectives in selling a 10,000 share call 

option and aside from the fact that this represented less than 1/3 of 1% of my holdings in the 

Company, it is difficult for me to fathom how the sale of that call option by me can be a bet 

against the Company compared with a sale of a similar number of shares. I simply signed a 

contract agreeing to sell the shares at 45, which was above the market. I was at risk for any 

decline in the market and only compensated for that by:teceived $2 5/8 per share: A seller of 

shares looks for no increase in price and is protected against a decline in market My 

transaction looked for an increase in value and committed me to holding the shares until January 

even if the market were to drop. I was not protected against any significant decline in the 





market. The purchase of a put, not the sale of a call option might be construed as a "bet against 

the Company." The sale of a call option certainly indicates no more negative position vis a viS 

the Company than a direct sale of shares. If anything, it is less so. 

At this same meeting, Tom Cori told me that my consulting arrangement was not 

to be continued after December 31, 1991, and I was to vacate my office at that time. I had 

previously offered to continue for no compensation other than provision of office, secretary and 

expenses sa aso i 

I believe that there still are many valuable services I can continue to perform for 

the Company. Because of my large stockholdings and because I was one of the original 

founders, I have a strong interest in wanting the Company to succeed and believe that I can 

continue to contribute to its success, as a consultant, as Chairman Emeritus and as a board 

member. 

Accordingly I am not willing to bow out and see no reason to do so. I would like 

to discuss this matter with each of the outside directors individually at greater length, since I 

believe that each of you, also, want what is best for the Company. I will be contacting you after 

my return to the United States on December 23, 1991. 



% 











Exhibit A 

UNITED STATES IN REPLYING PLEASE QUOTE 

SECURITIES AND EXCHANGE COMMISSION 

REGIONAL OFFICE 

ROOM 1204 
EVERETT MCKINLEY DIRKSEN BUILDING 

219 SOUTH DEARBORN STREET 

CHICAGO, ILLINOIS 60604 

— 

Octobern22; leon 

Mr. Kirk Richter 
Comptroller 
Sigma-Aldrich Corporation 
3050 Spruce St. 

St.) Louis, MO) 763103 

Re: In the Matter of Sigma-Aldrich Corporation (MC=1439) 

Dear Mr. Richter: 

The Chicago Regional Office is conducting an inquiry into 

trading in the shares and options of Sigma-Aldrich Corporation 

(Sigma) during the period July 26, 1991 to August 30, 1991. At 

this time, we would like to obtain the following information and 

documents from you on a voluntary basis: 

A chronology of events leading up to Sigma's announcement 

that second quarter earnings were forty cents a share. The 

chronology should begin with the date on which the company 

learned that earnings were forty cents a share, including all 

initial discussions and meetings between, and among, Sigma 

personnel. The chronology should list any and all meetings, 

discussions and telephone conversations involving Sigma officers, 

directors, representatives, employees, in-house and outside 

counsel, outside accountants, broker-dealers, outside consultants 

of any kind, investment bankers, and investment advisers, and any 

and all memoranda or documents of any kind circulated with 

respect to the announcement. Please include with your chronology 

the names, addresses, and telephone numbers of all individuals 

present during the meetings, discussions or conversations. In 

addition, please include this same information for all 

individuals who received the memoranda or other documents and 

anyone else who had knowledge of the memoranda or other documents 

or of the fact that such an announcement would be made or 

necessitated by the company's earnings. 

The fact that this inquiry is being made should not reflect 

on the character or reputation of Sigma or any of its officers, 

directors, employees or agents and should not be construed as an 

expression of opinion on the part of the Commission's staff that 

any violation of law has occurred. Please treat this 

communication as confidential. 



2) 

Also enclosed is a Form 1662 containing important 

supplemental information for all persons requested to supply 

information voluntarily. 

Should you have any questions concerning this request, 

Please contact the undersigned at 312/353-7788. 

Very truly yours, 

David S. Kempers 
Attorney, Branch of Enforcement 

Enclosure 



December 24, 1991 
Mr. William H. Schield 

First Vice President - Sales 

Robert W. Baird & Co. Incorporated 
777 East Wisconsin Avenue 

Milwaukee, Wisconsin 53202 

Dear Bill: 

Pursuant to our telephone conversation, please effect today my gift to Queen’s University 
of i¢eoeo shares of Sigma-Aldrich Corporation Common Stock, together with and subject to my 100 
Sigma-Aldrich Corporation call option obligations having an expiration date of January 17, 1992 and an 
exercise price of $45.00 per share. 

Queen’s University has agreed to execute and deliver a letter in the form attached 
evidencing its agreement to satisfy the call option obligations if such call options are exercised. Based 
on such letter, which will be forwarded to you, it would be appreciated if you, or another authorized 
officer of Baird, could sign and return to me the enclosed letter indicating that Baird will look exclusively 

to Queen’s University to satisfy any stock delivery obligation resulting from the exercise of the above- 
described call options. 

con yours, a 

wy K 
Dr. Alfred R. Bader 

Enclosure 

cc: Jere D. McGaffey 





Ome yes. LARDNER 
FIRST WISCONSIN CENTER 

777 EAST WISCONSIN AVENUE 

MILWAUKEE, WISCONSIN 53202-5367 

TELEPHONE (414) 27 |-2400 

TELEX 26-819 

«FOLEY LARD MIL) MADISON, WISCONSIN 
WRITER’S DIRECT LINE CHICAGO, ILLINOIS FACSIMILE (414) 289-3791 

WASHINGTON, D.C. 
(414) 289-3604 ALEXANDRIA, VIRGINIA 

ANNAPOLIS, MARYLAND 

JACKSONVILLE, FLORIDA 

ORLANDO, FLORIDA 

TALLAHASSEE, FLORIDA 
TAMPA, FLORIDA November 14, 1991 

WEST PALM BEACH, FLORIDA 

VIA FEDERAL EXPRESS 

Securities and Exchange Commission 
450 Fifth Street, N.W. 
Judiciary Plaza 
Washington, D.C. 20549 

Re: Sigma-Aldrich Corporation (SEC File No. 0-8135); 
Statements of Changes in Beneficial Ownership 
on Form 4 

Gentlemen: 

On behalf of Dr. Alfred R. Bader, a director of the 
above-referenced corporation, enclosed herewith for filing are 
three (3) copies, one of which is manually signed, of a Statement 
in Changes of Beneficial Ownership of Securities on Form 4 for the 
month of August 1991. 

Please indicate receipt and filing of these forms by file 
stamping the enclosed copy of this letter and returning it in the 
self-addressed, stamped envelope provided for that purpose. 

Very truly yours, 

CAL{2 fete 
Steven R. Barth 

Enclosures 

cc: Kirk A. Richter, Sigma-Aldrich Corporation (w/encl.) 
_ pr. Alfred R. Bader (w/encl.) 
Nes 





OMB APPROVAL 
{ OMB Number 3235-0287 

Expires: February 1, 1994 
Estimated average burden 
hours per response .._. 0.5 

U.S. SECURITIES AND EXCHANGE COMMISSION FORM 4 
Washington, D.C. 20549 

(STF Cateck thistboe if ne longer STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP subject to Section 16. Form 4 
or Form 5 obligations may continue. See Instruction 1(b9. Filed Pursuani to Section 16(a) of the Securities Exchange Act of 1934, Section 17(a) of the Public Utility Holding Company Act of 1935 or Section 30(f) of the Investment Company Act of 1940 

1. Name and Address of Reporting Person 2. Issuer Name and Ticker or Trading Symbol 6. Relationship of Reporting Person to Issuer . (Check all applicable) Bader Alfred RZ Sigma-Aldrich Corporation (SIAL) ee eh ne ote 
(Last) (First) (Middle) 3. IRS or Social Security] 4. Statement for Se Hie vie peti c/o Aldrich Chemical Co., Inc. Number of Reporting | Month/Year below) Person (Voluntary) PeOe pox 355 

August 1991 
(Street) 

5. If Amendment, i itu  Date of Original Chairman Emeritus Milwaukee WI 53201 (Morth/ Year) 

(City) (State) (Zip) 
Table I — Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned 

1. Title of Security 3. Trans- 4. Securities Acquired (A) 5. Amount of 6. Owner- | 7. Nature (Instr. 3) 
action or Disposed of (D) Securities ship of In- Code Instr. 3. 4 5 Beneficially Form: direct (Instr. 8) Se eS) Owned at Direct Bene- 

End of (D) or ficial 
Month Indirect Owner- 

(Instr. 3 and 4) (I) ship 
(Instr. 4) (Instr. 4) 

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly. (Over) 
(Print or Type Responses) SEC 1474 (3/91) 



FORM 4 (continued) Table 1 — Derivative Securities Acquired, Disposed of, or Beneficially Owned 
(e.g., puts, calls, warrants, options, convertible securities) 

1. Title of Derivative Security . Conver- | 3. Trans- | 4. Transac- | 5. Number of Deriv- 6. Date Exer- 7. Tithe and Amount of Under- 8. Price | 9. Number | 10. Owner- | 11. Na- (Instr. 3) sion or action tion Code} ative Securities Ac- cisable and Ex- lying Securities of of Deriv- ship ture Exercise Date (Instr. 8) quired (A) or Dis- piration Date (Instr. 3 and 4) Deriv- alive Form of In- Price of | (Month/ posed of (D) (Month/Day/ alive Secur- of De- direct Deriv- Day/ (Instr. 3, 4, and 5) Year) Secur- ities rivalive Bene alive” Year) 
ily Bene- Secu- ficial Security 
(Instr, ficially rity: Own- 
5) Owned Direct ership 

al End (D) or (Instr. 4) 
of Indi- 

Amount or Month rect (1) 

eae" (Instr. 4) 

- Call option 4 
(obligation to sell) $45.00]1 10,000 |268.7 ee oe 

Explanation of Responses: 

(1) 10,000 of the listed shares are subject to disposition upon the exercise of 100 call options written by the 

undersigned at an exercise price of $45.00 per share and which expire on January 31, 1992. 

: 6 

; Cees \ — 3/1 **Intentional misstatements or omissions of facts constitute Federal Criminal Violations. **Signature of Reporting Person See 18 U.S.C. 1001 and 15 U.S.C. 78ft(a). 
ALFRED R. BADER 

Note: File three copies of this Form, one of which must be manually signed. 
If space provided is insufficient, see Instruction 6 for procedure. 

Pape 2 4 

SEC 1474 (3/91) 



MEMORANDUM 

TO): Steven R. Barth 

FROM: Michael B. Weiss 

DATE: December 23, 1991 

RE: Sigma-Aldrich Corporation Call Options 

You asked me to prepare a memorandum outlining the rationale for our conclusion that any short-swing liability that May arise as a result of the expiration of the January Sigma- Aldrich call options sold by Mrs. Klitsner and Dr. Bader may be avoided to the extent that such option obligations and the underlying shares are bona-fide gifted in such a way that Mrs. Klitsner and Dr. Bader do not beneficially own such underlying shares and are not subject to the option obligations (and do not have any rights under the options) at the time of the options! expiration. As an initial matter, it is clear that Mrs. Klitsner (assuming, for purposes of this memorandum, that her transactions in Sigma-Aldrich securities are attributable to Mr. Klitsner) and Dr. Bader will incur short-swing liability if the call options expire in their possession. If the options are exercised, there will be no Section 16(b) liability. Furthermore, this memorandum assumes that the transfer of the option obligation in connection with the gift of the underlying shares will be a legally effective transfer of the option obligation without recourse to Mrs. Klitsner 
and Dr. Bader. 

Rule 16b-6 sets forth the framework for the treatment of derivative securities under Section 16(b). For purposes of Rule 16b-6, writing a call option is the same as establishing "put equivalent position." Pursuant to Rule 16b-6(a), the establishment of a "put equivalent position" is deemed to be a sale of the underlying securities. Consequently, Mrs. Klitsner and Dr. Bader 

ase Klitsner and Dr. Bader will be deemed to have repurchased the Stock 

be a repurchase of the underlying securities. Consequently, 

e ope he market price on the date of expiration). Rule 16b-6(b) provides that the closing of a derivative security position and the disposition of the underlying securities as a 





Rule 16b-6(d) expressly provides that any profit derived 
from writing an option shall be recoverable under Section 16(b) if 
the option expires within six months thereafter and that such 
recovery shall be limited to the amount of the premium received for 
writing the option. ntence of Rule 
16b-6(d) could be AssehktS coeWi ny Tae tL mean that the writer o 

=Swind even 1 e e writer no au 
longer notds the o “sen SBTigatt ‘and the un erl ane securities at 
the-timneof the call optionts  exprrs eee ai 

erlying shares subject to option Seton would 1 avoid the 
section te-rtabilityl>—Ir-tnat is the case the second sonvence of 
Rule 16b-6(d) should provide that the amount received (i.e. the 
premium) for writing a call option is equal to (ive. is 
determinative of) the profit received. Because it does not so 
provide, it is logical to conclude that there are circumstances 
where the expiration of a call option within six months of its 
writing does not result in short-swing profit.! The second 
sentence of Rule 16b-6(d) limits the amount of profit recoverable 
upon expiration to the amount of the premium received. This is an 
important limitation because the deemed sale and purchase of the 
underlying securities under Rule 16b-6(a) could arguably result in 
a much larger recovery calculated as follows: (1) the market price 
of the underlying securities declines after writing the call 
option; (2) the deemed sale price is the exercise price plus the 
premium received; and (3) the deemed purchase price is the market 
price on the date of expiration. 

Furthermore, interpreting Rule 16b-6(d) to impose short 
swing liability on Mrs. Klitsner and Dr. Bader when the call 
options expire after they have gifted the option obligations and 
the underlying shares does violence to the intent and literal 
language of Section 16(b). Section 16(b) provides that the profit 
realized "from any purchase and sale, or any sale and purchase, of 
any equity security" shall be recoverable. After the underlying 

'The proposing releases indicate that there is only a potential 
or opportunity for short-swing profit upon the expiration of a call 
option which was written less than six months earlier. In Exchange 
Act Release No. 34-26333 (proposing amendments to the Section 16 
rules), the staff stated that "in the case of an expiration of a 
short option position, the expiration would be treated as the 
purchase of the option because there is short-swing profit 
potential in such a case" (emphasis added). In Exchange Act 
Release No. 34-27148 (reproposing amendments to the Section 16 
rules) (the "Reproposing Release"), the staff stated that 
"[e]xpirations of short derivative security positions would not be 
exempted, since there is an opportunity for short-swing profit" 
(emphasis added). Following both of the above quotes are examples 
of this potential or opportunity for profit which involve the 
writer of a call option who still holds the underlying stock at the 
time of expiration less than six months later. 

-2- 





shares have been gifted with the accompanying obligations under the 
call options, neither Mrs. Klitsner nor Dr. Bader will have a 
purchase when the options expire to match with their prior sale 
(which was deemed to occur upon the writing of the call options). 

One final potential argument against the proposed gift 
transactions is that they may not be considered "bona fide gifts" 
within the meaning of Rule 16b-5. In the Reproposing Release, the 
staff noted that one commentator was concerned that the Section 
16(b) exemption for gifts applied to gifts to immediate family 
members. The staff solicited comment on whether the exemption 
should be narrowed to exclude immediate family members. The final 
rules do not contain such an exception, and therefore there is no 
reason to believe that gifts to family members are any less "bona 
fide" than gifts to third parties. Furthermore, even if the bona 
fide gift exemption were found not to be available, the gift 
involves the transfer of the option obligations and the underlying 
securities to the donee and thus should constitute a sale for 
Section 16(b) purposes. There would be no Section 16(b) liability 
for two sales of the same securities. 

Because the issue of incl 
as part of a gift of the underlying 
peer -addresced 

° 

and ~ Bader will avoid potenti TiabITity. However, 

the intent-and Titeral language of séctton 16 -ana-the néw approach 
to derivative Securities included in the recently adopted Section 
16 rules Strongly Stiggest that the proposed gift transactions would 
eliminaté the deemed—"purchase" (upon expiration of ~tHé”™’@aTl 
options) for purposes” of Ssectién “and, therefore, would also 
RRTINECE the matching transaction necessary for imposing short- 
swing liability. Note, however, that any unrelated purchases or 
deemed purchases of Sigma-Aldrich stock will be matchable with the 
sales which were deemed to have occurred upon the writing of the 
call options. 

C:\epS1 \doos \itenss Mem | 12/23/91 | 37n005 | me: 





December 24, 1991 
Mr. William H. Schield 

First Vice President - Sales 
Robert W. Baird & Co. Incorporated 
777 East Wisconsin Avenue 

Milwaukee, Wisconsin 53202 

Dear Bill: 

Pursuant to our telephone conversation, please effect today my gift to Queen’s University 
of (“eee shares of Sigma-Aldrich Corporation Common Stock, together with and subject to my 100 
Sigma-Aldrich Corporation call option obligations having an expiration date of January 17, 1992 and an 
exercise price of $45.00 per share. 

Queen’s University has agreed to execute and deliver a letter in the form attached 
evidencing its agreement to satisfy the call option obligations if such call options are exercised. Based 
on such letter, which will be forwarded to you, it would be appreciated if you, or another authorized 
officer of Baird, could sign and return to me the enclosed letter indicating that Baird will look exclusively 
to Queen’s University to satisfy any stock delivery obligation resulting from the exercise of the above- 
described call options. 

Very truly yours, 

Gly o RE atk 
Dr. Alfred R. Bader 

Enclosure 

Ce; Jere D. McGaffey 





December 24, 1991 

Supplemental Certificate 

Foley & Lardner 

777 East Wisconsin Avenue 
Milwaukee, Wisconsin 53202 

Gentlemen: 

The undersigned proposes to gift \“<¢- shares (the 
"Shares"), of Common Stock (the "Stock") of Sigma-Aldrich 
Corporation, a Delaware corporation (the "Company"), to Queen's 
University. It is possible that, upon receipt of the Shares, 
Queen's University may desire to sell the Shares without 
registration under the Securities Act of 1933, as amended (the 
"Act"). For the purpose of confirming facts to Foley & Lardner as 
the basis for such firm rendering an opinion to the Company to 
facilitate the above-described gift transfer of the Shares to 
Queen's University without restrictive transfer legends on any 
certificate representing the Shares, the undersigned represents to 
Foley & Lardner as follows: 

(1) The undersigned has been the beneficial owner of the 
Shares in excess of three years. 

(2) Neither the undersigned nor any Related Person has 
had a short position in, or any put or other option to dispose of, 
any Stock within the preceding two years which would limit or 
restrict the sale of the Shares by Queen's University under Rule 
144. 

(3) At the time of the sale of any of the Shares by 
Queen's University, the amount of the Shares sold, together with 
all sales during the preceding three months for the account of the 
undersigned of other Stock (whether or not "restricted securities" 
as defined in Rule 144(a) (3), but excluding Stock sold pursuant to 
an effective registration statement under the Act or sold in 
private placement or Regulation A transactions), when aggregated 
with all such sales during such period for the account of any 
Related Persons or any other person whose sales are required to be 
aggregated by Rule 144(e) (3) (including persons agreeing to act in 
concert, pledgor-pledgees, donor-donees, settlor-trusts and 
decedents-estates-beneficiaries) , during the preceding three months 
will not exceed the greater of (a) one percent of the outstanding 
Stock as shown by the most recent report or statement published by 
the Company or (b) the average weekly volume of trading in the 
Stock reported through the NASDAQ system during the four calendar 
weeks preceding the proposed sale of the Shares. 





(4) During the three months prior to the date of this 
Certificate, no shares of Stock have been sold by the undersigned 
or, to the undersigned's knowledge, any Related Person (or any 
other person whose sales are required to be aggregated by Rule 
144(e)(3)), except as set forth on Exhibit A. The undersigned does 
not intend, and has no knowledge that any Related Person (or any 
other person whose sales are required to be aggregated by Rule 
144(e)(3)) intends, to sell additional shares of Stock through any 
means, within the three months after the date hereof. 

(5) To the undersigned's knowledge, Queen's University 
is not, and has not been within the preceding three months, an 
"affiliate" of the Company. 

The undersigned will promptly notify Foley & Lardner, the 
Company, the Company's counsel and the Company's transfer agent if 
the foregoing information is no longer accurate or complete prior 
to completion of the sale of the Shares. 

Very truly yours, 

Dated: December 24, 1991 

Dr. Alfred R. Bader 
(please complete Exhibit A) 





Exhibit A 

Sales or gifts of Sigma-Aldrich Corporation Common Stock since 
September 20, 1991 by Dr. Bader or any Related Person: 





December 24, 1991 

Mc. William H. Schield, Jr. 

First Vice President-—Sales 

Robert W. Baird & Co., Incorporated 

777 E. Wisconsin Avenue 

Milwaukee, WI 53202 

Dear Bill: 

At the same time as you exercise the transfer of 10,000 shares of Sigma- 

Aldrich Common stock from my account to the account of Queens University, 

please transfer $26,250 to the same account. 

Very truly yours, 

ae a ie = 

Dr. Alfred R. Bader 





ent (a3 \\ =i 

t 

k-> (ert \ 

ZO 

oe 

J 

A 

J 
a 
~ 

4] 
fy 

L 

& 

cr 
> 

A 5 7 
MN ee tow oe at mai 2s ay Dye 

~ : 

¢ 
) 

: < 
~ ~ = 0. ‘ 

-X > pe ( ax al 61 Vea ey oh Ries < Sus Sesieee read alsa, 

‘¥ Rear Aor wind \ \ weed oe na Rp L Coury 

Carre Val; ai. XY oe Ot [> XO nb ay ve: Es 1 —— 

| Ge. CS \ 
( 

\per NG nC eee leo se k ‘> our OX 2 € AS - Wo s ak Vs 

) yo 

a Q AS et) wiv ~ \ \ Nes Lo x. ww 

Qc \ O 4 > _ = 2 \o fe avs Yro-uU 

G -! A \eo - UH co AAD £ phe oY ee \ hi m4 

+) A 0% Nae et 

in eat pox Qaar - ao we wD vous . aX as | oer Lo. ( 

: 

- 

es we aK ota oor Ne x gues 2 i> oL 
WA ete Se 

<= \ 

— u- sous ae 22 wo Wor 5 

Vo Wee prow i ai ee \> \ ARO Sei bo 
\ 

2 | (ee ar a eres Coat 
ar \ eoer®d wou o~ Es rea ln x Al 

) 

i 
\. ¢ : were fo 

A = = Wo Send Wale > 

eH 2- i ho oO — 
A WA + o™ ) Lo ~ e 

fare | 

H ry p 

" 
Y as £ \ AAA a T™ | Yom > je Gwe 

R XM wg ( “i rot Sane Xs 2 ROA AS 
. 

yp AA QKN2 a wea S ; | 

: 
} 

oO : ¢ 

5% ali ‘ icy Py 6 ey oa EF acer =< * = xo Ou fe. 4 ~ 

fe. YS qKY- a) < ferK ato \ ; (i t cS Ss ! 

) 
2 

4 
< ¢ a 

Ay ) 
Q a Se er | Ce 

‘ ss \ ane i oo RSX wu pre pel) awd rh Oar > aes >. ~~ \ \ F 

\ ; 
ee) 

C > 0 a p R < 
ois 

¢ a s t | V7 ee y" = ¢ 

p ; * 

A ES eh eke ° 2s TAA Ce 25" yen 
2 





TAGS oar 

5 
- 

(. ) N\ ay nee awe Cc v= . d\ ar Jinw ; s\ (eokR_, \y2ki 2 Ve Stal 

ii 

\ Wrenn we dior 2 av \ eT ie sae Ae \en a 4 a.A> = 2Owy> 

) \ 

\ 

/ ay 2x Vy v ore — Ar gvece rau ie Aways Vo Theos sesoe eran ; U> ia 
| \ \ es) 

f US é J ‘g aa iS . 

(BS Aor 36 > We ONE > € Ace. a : ee 

) yA Oar x we 

‘ 
2 G, 

ne ; é we Noe BPE eX. oR Ke > i When 

ere Ga oa a \S al orn ss ae ae CO a R2 > 

: 
. 5 ; 

(eo S uw re Nae ee LOE Neon rA>-2 ae Se Se ry wD Ke Vr EOE 

\ ey 

cs 5 ? ; A Aron Sree OS 

DX as Bee yee ae \o of do a ow = os Ww" 2A) | 

7 
t y . 

I \issuus = x Qa 2 27) —_— AA 2 \ Same 
x \ Dro ua - Y RSS ~~ ee “> AA te < =| > \ eae = 
> ORR Lawert BO 

| ) 
\ 

/ 

) 
{ > 2 \ > Mg _\ Me tN es ole 

APO Co > \ Que seh BN 24 L => , rae) e muo Wr / ray < 

0 
c a ) ie \! Fe , as f a Dp Wiad Ie 

Nie nce < oes GY —_> Wank GS use ao“ — Owns > ‘ 7 
2A AN . ) 

\ ) 
‘ \ 

; ree \ ( k ae f f Rk Soke ono se Col free 

21 aaj \ a4 So oo ye 42 , * 

3 \ a1 
x 

poke . US wr \ \\ he we % & aS a \ Rinses see Ane mare 

eae) c coe DL = Ad 20% torr Gq 
\ 

re Oo ) 2 Leo ow / melatice 

su wo ts \ esd PS el QA peor ND ( 2.204 e*—D iS Qc ASD) | yA. 

‘4 ~ 
. 

/ & 

wor AOL ; \ ony ‘> vere \eno® Da 2 = LAL Myre & ay Corn ( hZR Mua > 1 \\ 

| 

\ 

Q re 4 4 . ~ Nea 
D x SS \y Re Yoco Utes o< Kalen = aI K > 20 woil\ he Ro 

R ? . p 

WA ANWR 2OU> {| 2x ’ \ wuw>& iow we 2 ¢ we NY Qe ‘Ns \S oo vole pray \ 

» 
f \ : 

wD? A pees w> .er S ow, Lew ‘A Cu Mew e SS ce eave © ee : 

SJ iS 

X on > eco \ 2 TR \ Onn, Ao See ere \y ped C AY 406 vee BS 

\ ») 7 
\ 

Vv 

‘ “ werd ye 2 Ke t- Wes oS Ee: QwDany . alee pe Sry w | [us 

Nee SS \Wov> u 4 Fea \ on Qy (Qe NAB &. Le ctiasptio CC 2 \ Les ‘| 

J 

_ ow a ie rh 2ar ma Ae c Ne ao. 





2 wee , K Az a 2 7? 2 QU x \\y za \ <_ ~~ A A oa~ 4 202 rer A APs Qo 

= ¢ 

(Lo 
erg 

) 

NG Loot 

eas 
/ 

bet we <x 

ce Aan, 

x . oe Vn 4" , 5 , = 2g pa 

Vee P N cL QaAr on : O—t A is \ (2 be Qa“ > Yar = FAne 

( 

7 

2 

x \ »|- Ke 

a 
¢ \ A > 

~V c F 

o \\ ns COice —Xiolrs BS eee } a <> a CX 2 4 , Qa 3 R 

{ 
| ke 0 

\ 

)\ NOM 
tee APPA AA \ Xa \ Ko - : AG % = ~~ g Somes 

oo 36> 2k 

) 
\ 5 

, 

' 

\ \ a 
re 

7 
C 

\ 

Nee Ny wus wis Cl o> Qa ares we Vi we f> 1. las {* 

J 
\ \ (S A 

- 

; RP 

ra ‘ = 1 

. >~ Nc? {[7OAnro oon Na ee Le. \Se 2A > 2 A, a Co Footy, & \ r ®t oe 

\ 
\ 

\ 
\ \ 

) 

> 

7 + / 
fon — ; if | \ 

Nm < eae nar ee M4 Dre e <& mw OS \\on a4! own GIA ‘ 

ao) 24 QO i nfs wowes NO res wy = 2 at  . Les Cavs , AA & } 

\ ror = a\ a 

ie). 

\ 

Cry R 
—. \ = s Yi. 

Ke {ff Se wn LE SSR WwW Ors Ors AR Ni > ves es > Ree > OF YY 4 

\ 

\) \ 
) 

VU 

\ a ) : < ; ~ ) 

Jo \ RAR OR LISI (* \2 HE Lee. ) \ ; on \ H 

5) J ; 
\ { 

9 \ \) Kore 
C J 2-4 "D rAd € ro 

ho rR ave \ Oo O> WS > \ 





a 

ye RL Deny deme coe a, ey GG 

i ade pies © LE = x \ ry Ce J ews Ow son wW\ \\ po ia) QL 

\ 
4 7 a 

Ww RGA Oo IwA NS > oa see wo GI sa ior COL ran} or) rrAa 

\ ) 

6 

f co RR yon ta 
nN \ 2 Yeu \ DN ¢ x towrvro \ a ve > AT 

=) 

‘ ee 

—) \ x \ 

2 oes Oo Aw Ka rwre WIE \ueu u Tie WA SCWHarri 

‘ ol ») K E eG 

y- \ q. Q Nee RCA: las > C2 ine) «XK UY 

\ aps? Ne NS e- An \ oe ~ Ww \ is Ds 2A 5 SS. \ AaAL> ( Los 1 

Oar 

? 
A, 

0 PO QLo eae oy NG rye’: ra 2 rns I « < ie @ a nO or 

ooK Se a‘ ° 

NS . ans a seo < ‘ne rw ee 6 oO ak Ne => Cove e ar 

Soy et aOR eats is Ae <-\ pees so Kor lune 
; S 

pts Wes bsu 
+8] 

—“s 

“\ k Wotere x ane a nA OVA Qa \ i : 

EX te = —_ 
ee 

Ver Be eres \ onwX \ BAanww ma? QS> Ne I ““ SEAR av yos 

ys > 7 

P) 

eas s\~ eo 2 ve 8 WAR LAV 

2. a S aw 2 iF OM 

} p \ 2 ore Ar 22 Se 
es wa a Ne — ae x ard ) 

» 





wees WeD Tui ve 

\ \ 

r at \ Vg & 
\ — 

\ re ~o RR 2.0L Yc peo \No V2 Cerne /R AAA > orn oe Merk ar 

> 
t 

) \ 

C £ ‘ Cr) = A“ ~ | op 
, J 

7 ‘ ‘ iS , 2 5 Va, x 

SK re boot (eKronrv> ™~ > | see £ n> X 2 

\ 

\ ra\ - 
. J 

: 

o~ \n 2.0. me DW \ ora o>? ort C2 Ngee es AA \ 2 i \ ‘Yas tor bau, 

¢ 
0, 

Wet Wt wH Weave Op oo he on Cu 
} 

; \ 

Oo 

° f 

( 
My“ w> & Wiens (Se Ato ahs \- C\_ sane Rees a 

eS) \ 

VAD 

J a © % \ ower we Pi \\ yeerey G Yo eee ¢ oO. 

< g , 4 
Yer yee Noe C (at te \\Aa \ iA eae wes \ 

Ro 2G 2wWrve f i nen eS et 

1, Oo Oe AW \\ yess S % CY +h seas o. 

a) G \ 





(a AA ot > 
\ 

» VE ON\n Ore 16 





Dr. Alfred R. Bader 

52 Wickham Avenue 

Bexhill - on - Sea 
Dae nes ca 

East Sussex. TN39 3ER =e a 
\ so eee Scns Pte) nie 

‘ 
f ‘ /\ 9 ie 

re Xe Were C2 {Te oe Y ads nae C i> 

— 

: 

: 

\ 

| 
| 

; 

2 : Le > i> OV cen algo g 

X 
ths ees, a 

f\ A La ENS oer On CSN ae ne Dit oe 

A 
NouS a pe? a yore Ue 

; 
: >2 - ; 2 

&\ ‘ QD On 
ee PAA (Kem GALS 

RG 
¥ Lief 

\ 

e ac 
X35 ee Cw 

J 





COS ee cs 
tee ot rae ae iia Se ( 

\ 

feos see Exe Cwctod -—— \ a ieee Fares ‘cereus e APES CEs Carat oa 

were CL pO we fe Ie eS Zee G7 ies » 2 ¥ Ah Oe \ IES PROS, rer (a 

¢ “Lek, C a Oe ee eee 4 Nes A, a4 

Nia. 9 wal , 
* 

( \ 

Ne & toa < 

Onn PANS ON ae 
es NG Nave Sane Vis Ny \ wes Se 

; 
\ 

oe 2s aoe — Org oe x 3 

One = ae Leer Bee’ AP UIE Rea, — bo pen ee Saal et 

whe 

g oe 
a pate, N Somes o ARE ; USERS, (ene \ a a ek ce GE ca wee: Ry SA Geren be 

| 
\ 

Sue. \y > > & 1 apr > DIISOS aS AS 

Nae oe Sh ae Gate ha * 

Pk te 

poe 
e . 

Se. 02 \ \ ok re \A. NSN (Se Dia eo Glee 
De sv Ve ~Or x LAY at ° ; a | 

7 mov zie ln Rk Ei CES \ 

a \ A Oe 
<a 
\ 

oe ee 





FORM 4 

| ] Check box if no longer subject to Section 16. 

Form 4 or Form 5 obligations may continue. 

See Instruction 1(b). 

U.S. Securities and Exchange Commission 

Washington D.C. 20549 

STATEMENT OF CHANGES IN BENEFICIAL 

OWNERSHIP 

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934, Section 17(a) 

of the Public Utility Holding Company Act of 1935 or Section 30(f) of the 

Investment Company Act of 1940 

1. Name and Address of Reporting Person 2. Issuer Name and Ticker or Trading Symbol 

Bader Alfred R. Sigma-Aldrich Corporation (SIAL) 

(Last) (First) Middle) | 3. IRS or Social Security Number of Reporting 4. Statement for Month/Year 
c/o Aldrich Chavical Come Cc. Person (Voluntary) 
Pen Os BOxXaS>> December 1991 

 
(Street) 5. If Amendment, Date of Original 

(Month/Year) 

(City) (State) (Zip) 

2. Transaction 3. Transaction 

Date Code 
5. Amount of Securities Benefi- 

cially Owned at End of 

Month 

1. Title of Security 4. Securities Acquired (A) or Disposed of (D) 

(Instructions 3, 4 and 5) 
(Instruction 3) (Month/ 

Day/Year) 

(Instruction 8) 
(Instructions 3 and 4) 

Common Stock 

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly. 

(Print or Type Responses) 

6. Ownership Form: 

Direct (D) or 

Indirect (1) 

OMB APPROVAL 

OMB Number: 3235-0287 

Expires: February 1, 1994 

Estimated average burden 

hours per response .. . 0.5 

. Relationship of Reporting Person to Issuer 

(Check all applicable) 

x Director 10% Owner 

— Officer x Other 

(give title below) (specify below) 

Chairman Fmeritus 

Table | — Non-Derivative Securities, Acquired, Disposed of, or Beneficially Owned 

7. Nature of Indirect Beneficial 

Ownership 

(Instruction 4) 

(Instruction 4) 

(Over) 



Form 4 (Continued) 

Table Il — Derivative Securities Acquired, Disposed of, or Beneficially Owned (¢.g., puts, calls, warrants, options, convertible securities) 

18. Price of 9. Number of 10. Ownership 
6. Date Exercisable |7. Title and Amount 

11. Nature of Indi- 

1. Title of Deriv-|2. Conversion or |3. Transaction |4. Transaction 5. Number of De- 

ative Security Exercise Price] Date Code rivative Securi- and Expiration of Underlying Derivative Derivative Form of Deriv- rect Beneficial 

of Derivative ties Acquired Date Securities Security Securities ative Security: Ownership 

(Instruction 3) Security (Month/ (Instruction 8) (A) or Dis- 
Beneficially Direct (D) or 

Day/Year) posed of (D) (Month/Day/Year) | (Instructions 3 and 4) (Instruction 5) Owned at End Indirect (1) (Instruction 4) 

of Month 

(Instruction 4) 
(Instructions 3 

(Instruction 4) 

Amount or 

Number of 

Explanation of Responses: 

**Signature of Reporting Person Date 

ALFRED R. BADER 
Note: File three copies of this Form, one of which must be manually signed. 

If space provided is insufficient, see Instruction 6 for procedure. 

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a). 



ip for Insiders: 

A Deadline Missed 

Puts You in Print 

INSIDE | 
TRACK | 

By ALEXANDRA PEERS 
Staff Reporter of THe Wai STREET JOURNAL 

NEW YORK —Look for some red faces 
in corporate boardrooms. - 7 

other insidefs have until Feb. 14 to comply 
with revamped Securities and Exchange 
Commission regulations governing public 
disclosure of the stock options they have 
been given by their companies. 

To put teeth in the rules, the SEC has 
ordered that if executives miss the ap 
proaching deadline, their companies must 
list the names of all tardy executives ia the 
company’s proxy, or face a hefty fine. And 
some insider-trading experts say at 
the slow pace corporate insiders are ¢om- 

with the little-known new rules, ft 
jooks like there will be a lot of thete em- 
barrassing disclosures. 

Stock option grants to executives often 
allow them to buy stock at below-market 
prices and sell it soon after at a big profit. 
SEC filings disclosing these grants—or an 
executive's failure to make those filings— 
will be particularly scrutinized this year 
because of the growing controversy over 
lavish executive pay at some companies. 

_ “Corporate gadflys are going to have a 
field day with this,” predicts Jesse M. 
Brill, a securities lawyer and editor af the 
Corporate Executive newsletter. Stockhold- 
ers “upset about executive compensation 
may try to read something into fail- 
ures to file.”’ ’ 

Mr. Brill says the Feb. 14 is 

Please Turn to Page C15, Colurren:s 

THE WALL STREET JOURNAL THURSDAY, FEBRUARY 6, 1992 cis 

SEC Will Scrutinize Disclosures e 

Of Options Grants to Executives: 
INSIDE 
TRACK 

Continued From Page C1 

likely to be ignored by some of the esti- 

mated 10,000 companies that are covered 

by the new filing rules. ‘It’s the very first 

year, and a lot of companies don’t have 

their acts together yet,”’ Mr. Brill says. 

“Several hundred companies,’ he predicts, 

particularly smaller companies whose 

shares trade in the over-the-counter mar- 

ket, don’t have the mechanisms set up to 

gather this data from their insiders. 

Most companies and individuals seem 

to be waiting until the last minute to file 

information about stock options grants. 

“We're expecting to see a big explosion 

soon,’ said Robert Gabele, president of In- 

vest/Net, a North Miami, Fla., company 

that compiles insider-trading data. 

The filings are required because of new 

insider-trading regulations that went into 

effect in May. To cut paperwork, the SEC 

exempted many corporate insiders from 

filing their trades in company stock e 
month, and reduced the filing req 
ments for thousands of other execuftv 

For executives who still must repor 
trades to the SEC, sales and purchases of 
company stock must be filed by the 10th $f 
the month following the trade. ‘ 

But all stock option grants, gifts or ia- 
heritances of company stock, or tradeg in 
pension plans and 401(k) plans, can now be 
filed just once a year, either by the com- 
pany or the insider on a “‘Form 5.” It’s 
these filings that now must be made by 
Feb. 14 for insiders at all public companies 
whose fiscal years end Dec. 31. 

For years, corporate insiders have rou- 
tinely flouted SEC filing deadlines—the de- 
linquency rate in recent years has run at 
about 37%. So the agency added some bite 
to the new rules, says William McLucas. 
the SEC’s director of enforcement. Compa- 
nies are required to disclose in their proxy 
statement and their annual 10-K financial 
report the name of every officer, director 
and owner of more than 10% of the com- 
pany’s stock who didn’t meet the Feb. 14 
filing deadline. And hefty fines could be 
levied against companies which show a 
pattern of failure to file. 

The SEC now has the power to go to 
federal court to request that insiders be 
fined a minimum of $5,000 for each viola- 
tion of the filing deadline, $50,000 for 
“reckless disregard” of the law, and $100,- 
000 if there has been ‘‘actual harm to the 
investment public and to the markets,” 
says Mr. McLucas. Timeliness of the fil- 
ings is important because insider-trading 
data is ‘material’ to investors when they 
decide ‘‘whether to buy or sell a stock,”’ 

| Mr. McLucas says. 
Some of the Form 5 filings the SEC has 

| already received are riddled with errors, 
says Invest / Net's Mr. Gabele. ‘‘Too many 
people are reporting transactions they al- 
ready reported earlier in the year,” he 
says. That means insider filings may ap- 

| pear to overstate insider buying and sell- 
ing at companies. 

—,, 
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© 18 hereby made to your letters dated December 4, 1991 regarding 
Mess er 

régard tO Mr. Klitsner, we continue to believe that his rigi nal Form 4 for 

L379 reported the expiration of the options. The method of reporting the 
yested (su ipported by Messrs. Romeo and Dye, as you observed, in oa A-99 

ang A-1U1, however, rather than A-98) would not indicate the Mr. Klitsner is the beneficial 
Owner, as you assert. Rather, this method would simply report the occurrence of an event (the 

n), which is a reportable transaction giving rise to recoverable OT Ine 
yelieve that the reporting method utilized by Mr. Klitsner would en a 

mine that a matchable purchase took place. If we are incorrect, please explain 
f the ongoing SEC inquiry, we recommend that Mr. Klitsner amend his 
options properly 

4 With regard to Mr, Klitsner’s wife, we are unable to reach any conclusion based 
on the summary analysis contained in your letter. As you know, the existence of a rebuttable 
presumption m that Mr. Klitsner must affirmatively demonstrate that he does not derive 
benefits substantially equivalent to ownership. The SEC has stated that examples of this include 
“application of the income derived from such securities to maintain a common home, to meet 
expenses which such ee aia ue meet or other sources, or eee exercise 





B \N., CAVE, MS&PHEETERS & MSROBER 

No, 34-7824 (February 14, 1966) (emphasis added). Your letter does not address whether Mr 
Klitsner communicates with his wife regarding the purchase, sale or voting of the Company’s 

Further, while Mrs. Klitsner may have separate accounts, etc., the Second Circuit 

Case On this topic that such separation is not determinative where the couple néla in the 
~ © 

perceives their resources as in support of "common prosperity" and "easily communicate 

conceming matters which relate to that prosperity.” Whiting v, The Dow Chemical Company, 

523 F.2d 6 2d Cir, 1975). In addition, the court noted that the couple, while maintaining 
separate ints, conferred with the same financial advisor; filed joint tax returns; and 

otherwise angea their affairs jointly 

similarly, in Altamil Corporation v, Pryor, 405 F. Supp. 1222 (S.D. Ind. 1975) 

i that an insider may indirectly benefit from his wife’s transactions, even though 
a separate account and did not directly contnbute to the support and maintenance 

us ad. there, the court noted that the insider may benefit from his wife’s profitable 

stock transactions to the extent he is otherwise relieved of any need (or desire) to make taxable 

As you know, the SEC views the potential for abuse of family holdings as being 

gimally proposed to omit any presumption and make the insider liable in all 
ransactions by family members. 

Accordingly, additional information is required in order to complete our analysis. 
One approach would be tor you to prepare responses in reasonable detail to a series of questions 

witch go to the issue. Mr. Klitsner’s decision to contest the presumption under the federal 

laws imposes an obligation on the Company to determine if his position 1s justifiable 

The additional information is as follows: 

ie Source of shares of Sigma-Aldrich owned or disposed of by Mrs 

Z: Name of banking institution used by each of the Klitsners 

(a) If the same, name of personal banking representative 

(b) if the same, whether the Klitsners ever meet or talk jointly 

With Same. 

9-379] ; 9-14-92 ; 4:51PM :;FOLEY & LARDNER, MIL? 4149628322;4 4 6 
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Origin of Mrs. Khisner’s bank account (date established; reason 

for separate account); omginal source of funds for account: 

source oF subsequent deposits to account. 

(a) in particular, whether Mr. Khtsner has ever made any 

transfers to his wife or her account. 

(bd) if yes, state reason for and amounts and nature of transfers 

Name of brokerage firm used by each of the Klitsners 

(a) If the same, name of personal stock broker. 

(b) if the same, whether the Klitsner ever meet or talk jointly 

Ungin, basis and rationale for Mr. Klitsner’s decision to wnte cal! 

opuons, including date of first call option written by Mr. Klitsner 

in Sigma-Aldrich secunties and date of first call option written by 
Mr, Klitsner in securities of other issuers. 

Onrgin, basis and rationale for Mrs. Klitsner’s decision to write 

call options, including date of first call option wntten by Mrs 

Klitsner in Sigma-Aldnch securities and date for first call option 
wnitten by Mrs, Kiitsner in securities of other issuers 

Whether the Klitsners file individual or joint tax returns 

(a) If joint, nature of marital or similar deductions made 

(0) Nature and amount of gifts, and gift tax exclusions 

Whether the Klitsners ever discuss Sigma-Aldrich or its affairs or 
4 ae 

(a) If not, state basis for Mrs. Klitsner’s transactions in its 
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(b) State reason for writing of call options in the Company's 

shares by each of the Klitsners on May 10, 1991, June 17, 

1991, and August 6, 1991. 

(c) State whether the Klitsners ever discuss the voting of the 

Company's shares. 

9. Whether the Klitsners ever discuss, or are aware of, each other's 

transactions in the stock of Sigma-Aidnch 

LO. How Mrs. Klitsner intends to dispose or utilize the income or 

corpus of her personal account during her lifetime and upon her 

Mee Amount of funds required to support the Klitsners’ household and 

summary itemization thereof. 

ee Source of funds to support the Klitsners’ household. 

(a) Whether application of funds exhausts income or assets of 

(b) Application of any excess assets or income of such source. 

Finally, in respect of both Mr. Bader and Mr. Klitsner, we did not know they did 

not know of the securities law implications of engaging in transactions in securities based on the 

Company s common stock. Your firm, as their counsel, prepared a clear and very thorough 

jum in February, 1991, and the Company sent a memorandum to its outside 

ubject in April, 1991. 4 

yery Guly yours, 

Walter L. MéttatfesTy 





Dr. Alfred Bader, the founder of Aldrich Chemical Company, 

retired as Chairman of Sigma-Aldrich Corporation at the annual meeting 

of the stockholders in May of 1991. For the remainder of 1991, he has 

acted as a consultant to the corporation. Today marks the end of that 

consulting. I am sure you join the corporation in wishing Alfred Bader 

the best in his retirement. 

Tom Cori 





MEMORANDUM 

TO Jere D. McGaffey 

FROM: Steven R. Barth 

DATE: December 24, 1991 

RE: Alfred R. Bader - Solicitation of Proxies 

Dr. Bader's proposed use of an “open letter" type 
advertisement placed in the New York Times to solicit shareholders 
of Sigma-Aldrich Corporation to write in his name as a director of 
the Company would be a solicitation of proxies subject to the SEC's 
proxy xules- Moreover, since such solicitation would be in 

opposition to the Company's solicitation of proxies, Dr. Bader 

would be subject to the special proxy rule applicable to election 

contests. This special rule would require Dr. Bader to file a 

Schedule 14B with the SEC at least five business days prior to his 

solicitation. Schedule 14B would require the disclosure of certain 

identification and background information of Dr. Bader and a 

description of his ownership interests and recent transactions in 

the Company's stock. Schedule 14B would also require a description 

of the extent of Dr. Bader's anticipated proxy solicitation 

activities and the amount expected to be contributed in furtherance 

of the solicitation (if such amount exceeds or will exceed $500). 

In addition, copies of any soliciting material proposed 

to be sent or given to Company shareholders (including the NYT 

newspaper ad) must first be filed with the SEC in preliminary form 

at Veast five buisiness “days prior to the date “of “use: (Such 

material must include certain background information on Dr. Bader, 

as well as the amount of stock he owns). Importantly, thereafter, 

Dr. Bader would be required to furnish to the Company's 

shareholders a written proxy statement fully-complying with the 

regular proxy statement requirements. (The theory is that no one 

should be allowed to broadly solicit proxies without providing all 

of the information required to be set forth in a full-blown proxy 

statement.) 

C:\WPSI\DOCS\131 DOCS | 12/24/91 |37WOL1 | SRB:slp 





FOLEY & LARDNER 
FIRST WISCONSIN CENTER 

777 EAST WISCONSIN AVENUE 

MILWAUKEE, WISCONSIN 53202-5367 
TELEPHONE (414) 271-2400 

TELEX 26-819 

(FOLEY LARD MIL) 
MADISON, WISCONSIN WRITER'S DIRECT LINE 

CHICAGO, ILLINOIS FACSIMILE (414) 289-3791 

WASHINGTON, D.C. (414) 289-3642 
ALEXANDRIA, VIRGINIA 

ANNAPOLIS, MARYLAND 

JACKSONVILLE, FLORIDA 

ORLANDO, FLORIDA 

TALLAHASSEE, FLORIDA 

TAMPA, FLORIDA February 10, 1992 
WEST PALM BEACH, FLORIDA 

VIA HAND DELIVERY 

Dr. Alfred Bader 

2961 North Shepard Avenue 

Milwaukee, WI 53211 

Dear Alfred: 

Enclosed is a revision of the proposed letter to chemists. I sent a somewhat earlier 

version to Marv for comment. He suggested that the first paragraph be added and that the 

paragraph in [ ] be deleted. I have added the underlined items if the [ ] are deleted. 

Marv strongly agreed with my suggestion that the attacks on Tom and the Board be 

eliminated. My concerns related to the effectiveness of your message in emphasizing what you 

can do for the Company and avoiding any possible exposure to suit. Marv believes that it 

diminishes your stature by making such attacks. 

Similarly, Marv felt that the description of the Canadian University experience is 

an appeal for sympathy, which also reduces your stature. On the same grounds, he thought it 

undesirable to make a plea for your job back and requesting them to write or call. 

He thinks it is desirable to wait awhile after the Board meeting to allow time to 

justify the language in the first paragraph. 

Marv thought the idea of running the ad only in a chemical journal was a good one. 

He thought the Wall Street Journal may then pick it up in a story. 

We can discuss these points on Wednesday at 10:00 a.m. We can also meet again 

on Monday, February 17th with Marv. He is flying in Sunday night and could meet by mid- 

morning. 

Sincerely, 

ra 
{ 

Jere. | McGaffey 
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BRYAN, CAVE, MSPHEETERS & MSROBERTS 
A PARTNERSHIP INCLUDING PROFEBBIONAL SORPORATIONS 

BOO NORTH BROADWAY 

a) Bw. MISSOURI ©3102-2186 

(314) 231-8600 

TELECOPIER: (314) 23) S817 

December 31, 1991 

Boatmen’s Trust Company 
510 Locust Street 

St. Louis, Missouri 63101 

Re: 

Dear Lea: 

1013 FIFTEENTH STREET Nw 
WAGHINGTON. BL goocs-sese8 

(208) 288-4100 
—— 

333 BOUTH GRano AVENUE 
LOS 4NGELES, CAUFORNA 30071-3171 

(233! 28-8000 

330 PARK AVENUE 
NEW YORK. N@w YORK 10622-60228 

(212) @8@-\199 

2800 NOMTH CENTRAL AVENUG 
PHOENIX, ARIZONA BBOO6-101® 

(994) 240-7000 

10S Maun STREET 
KANSAS CITY. MISSOURI 44105-2112 

(O\G) 642-7444 

Enclosed is a letter from Foley & Lardner dated December 27, 1991, which was 
previously sent to you. 

Based upon the facts and opinions set forth in that letter, you are authorized, on behalf 
of Sigma-Aldrich Corporation (the "Company"), to deliver to Robert W. Baird & Co. 
Incorporated ("Baird") a certificate (or certificates) representing the 50,000 Gifted Shares 
referred to in that letter, which certificate does not include a restrictive stock transfer legend or 
other stop transfer notation, with the understanding that such Gifted Shares will be held by Baird 
for the account of Queen’s University. 

Please call me if you have any questions. 

Enclosure 

Very truly yours, 

ABLE: 
R. Randal] Wang 

cc: Mr, Kirk A, Richter 
Walter L. Metcalfe, Jr., Esq. 
Steven R. Barth, Esq. 
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77 CAST ©ISCONBIN avENUE 

MILWAUKEE, WISCONSIN 832202a-5367 
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TALLAMAGSEE, Flomipa December 27, 1991 Tam PA FLOG@IDa 
WEST Palm BEACH, FLoRIC“ 

Yi ZHLAFAX 

SigmasAldrich Corporation 
3050 Spruce Street 
St. Louis, Missouri 63103 
Attention: Mr. Kirk A. Richter 

Re: Dr, Alfred R. Bader Girt of shares 

We represent Dr. Alfred R. Bader who, a& you know, ig a director of Sigma-Aldrich Corporation (“Company”) and the owner of a gubdstantial number of shares of common stock ("Common Stock") of the Company. Dr. Bader has indicated to ug that he has transferred by gift, in two separate transactions, a total of 50,000 shares ("Gifted Shares") of Common Stock to Queen's University. one gift was for 10,000 shares and the other was for 40,000 shares. The Searels fabs transfer agent, Boatmen's Trust Company, should be receiving official notification of auch gift transactions shortly from Robert W. Baird & Co. Incorporated, together with original stock certificates representing the Gifted Shares and stock powers Guly executed by Dr. Bader. [ft is possible that Queen's University may desire to publicly sall the ciftes Shares immediately upen or shortly after receipt. To accommodate Queen's University's potential desize to sell the Gifted Shares, Dr. Bader desires that the stock certificates representing the Gifted Shares be transferred without a restrictive stock transfer legend or other stop transfer notation to Robert W. Baird & Co. Incorporated for the account of Queen's University. 

Gentlenen: 

To our knowledge, Queen's University (i) is not, and hag not been within the last three months, an “affiliate” (as defined under Rule 144(a) (1) under the Securitias Act of 1933, as anended) of the Company; (if) will comply with the volume limitations of Rule 144(e@)(3) (iii); and (441) will sell the Gifted Shares in compliance with Rule 144(f). Dr. Bader has represented to us that (1) he has beneficially owned the Gifted Shares in excess of three years; (11) during the preceding three months (a) he has personally 
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not sold any Common Stock and (b) the amount of Common Stock sold by any pereon whose sales are required to be aggregated with any sales by him under Rule 144, together with the potential sale of the Gifted Shares, do not exceed the volume limitations get forth in Rule 144(@) (1); and (¢) he will otherwise comply with the volume limitations of Rule 144(@) (3) (iii). Finally, to our knowledge, the Company aoe inee the current public reporting obligations of Rule 144(c) (1). 

Based on and evbject te the above, in our opinion, the sale of the Gifted shares by Queen's University may be effected without violating the securities Act of 1933, as amended, or any applicable rules or regulations thereunder. We, therefore, request that the Company instruct its transfer agent to deliver to Robert W. Baird & Co. Incorporated a certificate (or certificates) representing the Gifted Shares which doas not include a restrictive stock transfer legend or other stop transfer notation. 

Wea would appreciate your sending us a copy of your written instructiens to Boatman's Trust Company responding to this request. If you have any questicns concerning this letter please call Steven R. Barth ((414) 289-3604) or Jere D. McGaffey ((414) 289-3642) of this firm. 

Very truly yours, 

“ply + Ferber 
FOLEY & LARDNER 

cc: Dr. Alfred R. Bader 
Lea Christy - Boatmen’s Trust Company (Via Telefax) Walter L. Metcalfe, Jr. - Bryan, Cave, McPheeters & 

McRoberts (Via Telefax) 
Ronald 0. Schowalter - Peper, Martin, Jengen, Maichal & Hetlage (Via Telefax) 
Rebert S. Ficks - Robert W. Baird & Co. Incorporated 
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November 15, 1991 WALTER L. METCALFE, UR. 

VIA FAX 

Steven R. Barth, Esq. 
Foley & Lardner 
First Wisconsin Center 
777 Bast Wisconsin Avenue 
Milwaukee, Wisconsin 53202-5367 
FAX No. 414-289-3791 

Re: Sigma Aldrich Corporation --Changes in Beneficial 
Ownership 

Dear Steve: 

Here are my comments on the forms and profit 
calculations, 

On November 8, 1991, Mr. Klitener, a director of 
Sigma Aldrich, filed the Statement of Changes of Beneficial 
Ownership on Form 4 for each of the months of May, June, August 
and October, 1991. On November 13, 1991, Mr. Bader, another 
director, filed a Form 4 for August 1991. The following is a 
summary of the information contained on these Form 4 filings. 

i. Marvin &. Klitsner 

Klitsner wrote the following call options (obligations 
to sell a specified number of shares at a specified price): 
Date Expiration Exercise Price of ae Hoppers Written =~) Pate. =PrCcees = 

5/10/91 10/25/94 940 $5,125.00 2° 
5/23/91 10/25/91 40 1,125.00° = 
6/11/91 10/25/91 45 7. B12.5C0 co 
8/06/91 10/25/91 45 2,975.00" /7 
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The following options expired without being exercised: 

Trans. Expiration Exercise Price of 
Date _ 

6/11/91 10/25/91 $45 $7,812.50 8/06/91 10/25/91 4s 2.275 ,00 

$10,787, 50” 

Because the options expired without being exercised, Klitsner received the $10,787.50 sales price of the options and retained the underlying shares. Because the expiration date was within gix months of the date the options were written, the profit from these options is recoverable under Section 16(b). In our view, the expiration of these optiona may not have been reported J properly on the Form 4 filed by Klitsner for October 1991. Enclosed is an edited report. 

The following options written by Klitsner were 
exercised by the option holder: 

Date Exercise Exercise Price of 
wate —Fr4Ce. Shares 

5/10/91 10/25/91 $40 2,000 $5,125 
5/23/91 10/25/91 40 500 alate 

A -wwr a1) 
The underlying shares were disposed of pursuant to the exercise 
of the call options. In my view, again, the exercise of these 
Options wag not properly reported in the Form 4 filed by Klitsner 
for October 1551. 

Il. Klitaner’s Wife 

The Form 4’s filed by Klitsner contain information 
regarding transactions of Mrs. Klitsner. Mrs. Klitsner wrote the following call options: 

[2 

mierareuie fe a 2 a eae ee E aaa = 
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Date 
W. 

5/10/92 
6/17/91 
8/06/91 
8/09/91 
8/09/91 
8/15/91 
8/15/91 
8/15/91 

The 

Trans, 

Date 

6/17/91 
8/06/91 

ecoprer 7021 111-15=9) 112:00FM | BRYAN, CAVE F& LL MILWit 4 
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15, 1991 

Expiration Exercise Price of 4 
wales SFr ce = —-Options —— 

10/25/91 $40 $5,125.00° 20 
10/25/91 45 5,937.50” so 

01/31/92 45 8,125.00- 2 
01/31/92 45 7,812.50v 25 
01/31/92 45 5,600.00” 4 
01/31/92 45 7,189.00v 22 
01/31/92 45 18,400.00" U4 

following options expired without being exercised: 

Expiration Exercise Price of 
Pp 

10/25/91 $45 $5,937.50 
10/25/91 45 §.750,00 

+ ho 687.50 
Because the options expired without being exercised, Mra. 
Klitsner 
retained 
within six months of the date the 

received the $14,687.50 sales price of the options and 
the underlying shares. Because the expiration date was 

options were written, the 
profit from these options is recoverable under Section 16 (b). 
Again, in my view, the expiration of these options was not 
reported properly on the Form 4 filed by Klitsner for October 
L391. 

The following options written by Mra. Klitener were 
exercised by the option heldsr: 

Date 
Written 

5/10/91 

Exercise Exercise Price of 
Shares 

10/25/91 $40 2,000 $5,125 

The underlying shares were disposed of pursuant to the exercise 
of the call options. 

The following options written by Mra. Klitsner remain 
outstanding: 
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Trans, Expiration Exercise Price of 
—Date = $eu.pate _Price Shares 

8/09/91 01/31/92 $45 2,500 $8,125.00 
8/09/91 01/31/92 45 2,500 7,914.50 
8/15/91 01/31/92 45 1,400 5,600.00 
8/15/91 01/31/92 45 2,200 a7 450.00 
8/15/91 01/31/92 45 8,400 28.400,00 

pea ieks) S4L 037,59 
Because the expiration date is within six monthe of the date the 
options were written, any profit from these options will be 
recoverable under Section 16(b). 

Is there an error in Table I of Klitsner’s October, 
1991 Form 4 as it relates to the amount of securities held by 
Mrs. Klitsner? The Form 4 for Auguet 1991 shows that Mrs. 
Klitaner owned 89,400 shares of common stock. The next Form 4 
disclosed that Mrs. Klitsner disposed of 2,000 shares in October 
and that she owned 86,900 shares at the end of that month. 
Unless there was an undisclosed disposition of an additional 500 
shares, Mrs. Klitsner should have owned 87,400 at the end of 
October, 

III. Alfred &, Bader 

Bader wrote the following call options: 
Date Expiration Bxercise Price of 

Written j= _ Date Price Option 

8/15/91 01/31/92 $45 $26,875.00 

Bach of these options was outatanding as of the end of October, 
1991. Because the expiration date is within six months of the 
date the options were written, any profit from these options will 
be recoverable under Section 16(b). 

Please let me know if you agree with these calculations 
and comments. Also, please provide me with your reasons that 
Mrs. Klitsner’s profits are not recoverable by Sigma Aldrich 

rrr rn cs se os 
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under the provisions of Section 16 and administrative and 
judicial interpretations thereof. 

Very truly yours, 

Holtin)  Aleatfe, fe hy Se 
Walter L, Metcalfe, Jr. 

WLM: aw 

Enc, 
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