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Office: 1200 Willow Lake Boulevard
St. Paul, Minnesota 55110-5101

Mail: P.O. Box 64683
St. Paul, Minnesota 55164-0683

Phone: (651) 236-5062
Dear Shareholder:

Our 2013 Annual Meeting of Shareholders will be held on Thursday, April 11, 2013, at the H.B. Fuller Company headquarters in St. Paul,
Minnesota. The meeting will begin promptly at 2:00 p.m. Please join us. Parking at our headquarters building for attendance at the meeting is
complimentary.

The Notice of Annual Meeting of Shareholders and the Proxy Statement describe the business to be conducted at the meeting.

Similar to previous years, we have elected to take advantage of the �notice and access� rules of the Securities and Exchange Commission to
furnish most of our shareholders with proxy materials over the Internet. This method of delivery allows us to provide you with the information
you need, while reducing printing and delivery expenses.

Your vote on the proposals is important. Whether or not you attend the Annual Meeting of Shareholders, we encourage you to vote your shares
to make certain that you are represented at the meeting. You may vote via the Internet or, if you received a printed copy of the proxy materials,
by telephone or by mailing a proxy or voting instruction card.

I look forward to seeing you at the Annual Meeting.

Sincerely,

/s/ James J. Owens
James J. Owens
President and Chief Executive Officer

February 27, 2013
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Office: 1200 Willow Lake Boulevard
St. Paul, Minnesota 55110-5101

Mail: P.O. Box 64683
St. Paul, Minnesota 55164-0683

Phone: (651) 236-5062
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Date and Time: Thursday, April 11, 2013 at 2:00 p.m. Central Time

Place: H.B. Fuller Company
1200 Willow Lake Boulevard
St. Paul, Minnesota

Items of Business: The election of three directors named in the attached Proxy Statement for a three-year term.

A non-binding advisory vote to approve the compensation of our named executive officers disclosed
in the attached Proxy Statement.

The ratification of the appointment of KPMG LLP as H.B. Fuller�s independent registered public
accounting firm for the fiscal year ending November 30, 2013.

Approval of the H.B. Fuller Company 2013 Master Incentive Plan.

Any other business that may properly be considered at the meeting or any adjournment thereof.

Record Date: You may vote at the meeting if you were a shareholder of record at the close of business on February
13, 2013.

Voting by Proxy: It is important that your shares be represented and voted at the meeting. Whether or not you plan to
attend the meeting in person, we encourage you to submit your proxy as soon as possible. For
specific instructions on how to vote your shares, please refer to the instructions on the Notice of
Internet Availability of Proxy Materials you received in the mail, the section entitled �Questions and
Answers about the Meeting� beginning on page 1 of this Proxy Statement, or if you received printed
proxy materials, the enclosed proxy or voting instruction card. You can revoke a proxy at any time
prior to its exercise at the meeting by following the instructions in the accompanying Proxy
Statement.

By Order of the Board of Directors

/s/ Timothy J. Keenan
Timothy J. Keenan
Vice President, General Counsel and Corporate Secretary

February 27, 2013
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PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

APRIL 11, 2013

The Board of Directors of H.B. Fuller Company is soliciting proxies to be used at the Annual Meeting of Shareholders to be held on April 11,
2013, and at any adjournment and reconvening of the meeting. We first made this Proxy Statement and the Annual Report for the fiscal year
ended December 1, 2012 available to our shareholders on or about February 27, 2013.

QUESTIONS AND ANSWERS ABOUT THE MEETING

What is the purpose of the meeting?

At our annual meeting, shareholders will act upon the matters disclosed in the Notice of Annual Meeting of Shareholders that accompanies this
Proxy Statement. These include the election of three directors, a non-binding advisory vote to approve the compensation of our named executive
officers as disclosed in this Proxy Statement (the �Say on Pay Proposal�), the ratification of the appointment of our independent registered public
accounting firm and the approval of the H.B. Fuller Company 2013 Master Incentive Plan.

We will also consider any other business that may properly be presented at the meeting, and management will report on H.B. Fuller�s
performance during the last fiscal year and respond to questions from shareholders.

How does the Board recommend that I vote?

The Board of Directors recommends a vote �FOR� each of the nominees for director, �FOR� the Say on Pay Proposal, �FOR� the ratification of the
appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending November 30, 2013 and �FOR� the
approval of the H.B. Fuller Company 2013 Master Incentive Plan.

Who is entitled to vote at the meeting?

If you were a shareholder of record at the close of business on February 13, 2013, you are entitled to vote at the meeting.

As of the record date, 50,311,293 shares of Common Stock were outstanding and eligible to vote.

What is the difference between a shareholder of record and a street name holder?

If your shares are registered directly in your name, you are considered the �shareholder of record� with respect to those shares.

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of those shares, and
your shares are held in street name. If you are a �street name holder� you will receive a voting instruction card, which appears very similar to a
proxy card. Please complete that card as directed in order to ensure your shares are voted at the meeting.

What are the voting rights of the shareholders?

Holders of Common Stock are entitled to one vote per share. Therefore, a total of 50,311,293 votes are entitled to be cast at the meeting. There is
no cumulative voting for the election of directors.

1
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How many shares must be present to hold the meeting?

A quorum is necessary to hold the meeting and conduct business. The presence of shareholders who can direct the voting of at least a majority of
the outstanding shares of Common Stock as of the record date is considered a quorum. A shareholder is counted as present at the meeting if the
shareholder is present and votes in person at the meeting or the shareholder has properly submitted a proxy by mail, telephone or Internet.

How do I vote my shares?

If you are a shareholder of record, you may give a proxy to be voted at the meeting either:

� electronically, by following the instructions provided in the Notice of Internet Availability of Proxy Materials or proxy card; or

� if you received printed proxy materials, you may also vote by mail or telephone as instructed on the proxy card.
If you hold shares beneficially in street name, you may also vote by proxy over the Internet by following the instructions provided in the Notice
of Internet Availability of Proxy Materials or, if you received printed proxy materials, you may also vote by mail or telephone by following the
instructions provided in the voting instruction card provided to you by your broker, bank, trustee or nominee.

The telephone and Internet voting procedures have been set up for your convenience. The procedures have been designed to authenticate your
identity, to allow you to give voting instructions, and to confirm that those instructions have been recorded properly. You may also vote in
person at the meeting as described in �Can I vote my shares in person at the meeting?� below.

If you hold any shares in the H.B. Fuller Company 401(k) & Retirement Plan (sometimes referred to as the �401(k) Plan� in this Proxy Statement),
you are receiving or being provided access to, the same proxy materials as any other shareholder of record. However, your proxy vote will serve
as voting instructions to the plan trustee. The shares held in the 401(k) Plan will be voted by the plan trustee.

What does it mean if I receive more than one Notice of Internet Availability of Proxy Materials, proxy card or voting instruction card?

It means you hold shares of H.B. Fuller stock in more than one account. To ensure that all of your shares are voted, sign and return each proxy
card or voting instruction card or, if you vote by telephone or via the Internet, vote once for each proxy card, voting instruction card or Notice of
Internet Availability of Proxy Materials you receive.

Can I vote my shares in person at the meeting?

Yes. If you are a shareholder of record, you may vote your shares at the meeting by completing a ballot at the meeting. However, even if you
currently plan to attend the meeting, we recommend that you submit your proxy ahead of time so that your vote will be counted if, for whatever
reason, you later decide to not attend the meeting.

If you hold your shares in street name, you may vote your shares in person at the meeting only if you obtain a signed proxy from your broker,
bank, trustee or other nominee giving you the right to vote such shares at the meeting.

If you are a participant in the 40(k) Plan, you may submit a proxy vote as described above, but you may not vote your 401(k) Plan shares in
person at the meeting.

2
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What vote is required for the proposals to be approved?

With respect to the election of directors, the three director nominees receiving the most votes for their election will be elected directors. With
respect to the Say On Pay Proposal, the ratification of the appointment of KPMG LLP as our independent registered public accounting firm and
the approval of the H.B. Fuller Company 2013 Master Incentive Plan, the affirmative vote of a majority of the shares of Common Stock
represented and entitled to vote on each proposal is required, provided that the total number of shares of Common Stock that vote in favor of the
proposal represents more than 25% of the shares outstanding on the record date.

How are votes counted?

Shareholders may either vote �FOR� or �WITHHOLD� authority to vote for each nominee for election to the Board of Directors. Shareholders may
vote �FOR,� �AGAINST� or �ABSTAIN� on the Say on Pay Proposal, the ratification of the appointment of KPMG LLP and the approval of the H.B.
Fuller Company 2013 Master Incentive Plan.

If you vote ABSTAIN or WITHHOLD, your shares will be counted as present at the meeting for the purposes of determining a quorum. If you
ABSTAIN from voting on a proposal, your abstention has the same effect as a vote against that proposal. If you WITHHOLD authority to vote
for one or more of the nominees for director, this will have no effect on the election of any director from whom votes are withheld.

If you hold your shares in street name and do not provide voting instructions to your broker or nominee, your shares will be considered to be
�broker non-votes� and will not be voted on any proposal on which your broker or nominee does not have discretionary authority to vote under the
rules of the New York Stock Exchange. Shares that constitute broker non-votes will be present at the meeting for the purpose of determining a
quorum, but are not considered entitled to vote on the proposal in question. Your broker or nominee has discretionary authority to vote your
shares on the ratification of KPMG LLP as our independent registered public accounting firm even if your broker or nominee does not receive
voting instructions from you. Your broker or nominee may not vote your shares on the election of directors, the Say on Pay Proposal or the
approval of the H.B. Fuller Company 2013 Master Incentive Plan without instructions from you.

What if I do not specify how I want my shares voted?

If you do not specify on your returned proxy card or voting instruction card (or when giving your proxy by telephone or via the Internet) how
you want to vote your shares, we will vote them:

� FOR all of the nominees for director;

� FOR the Say on Pay Proposal;

� FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for fiscal year ending
November 30, 2013;

� FOR the approval of the H.B. Fuller Company 2013 Master Incentive Plan; and

� with respect to such other matters that may properly come before the meeting, in accordance with the judgment of the persons named
as proxies.

Can I change my vote?

Yes. If you are a shareholder of record, you may change your vote and revoke your proxy at any time before it is voted at the meeting in any of
the following ways:
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� by sending a written notice of revocation to our Corporate Secretary;

� by submitting another properly signed proxy card at a later date to our Corporate Secretary;

3
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� by submitting another proxy by telephone or via the Internet at a later date; or

� by voting in person at the meeting.
If you are a street name holder, please consult your broker, bank, trustee or nominee for instructions on how to change your vote.

Who pays for the cost of proxy preparation and solicitation?

We pay for the cost of proxy preparation and solicitation, including the charges and expenses of brokerage firms or other nominees for
forwarding proxy materials to beneficial owners of shares held in street name. We have retained The Proxy Advisory Group, LLC to assist in the
solicitation of proxies for a fee of approximately $10,000 plus associated costs and expenses.

We are soliciting proxies primarily by mail. In addition, proxies may be solicited by telephone or facsimile, or personally by our directors,
officers and regular employees. These individuals will receive no compensation (other than their regular salaries) for these services.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of paper copies?

In accordance with rules adopted by the Securities and Exchange Commission (the �SEC�), we may furnish proxy materials to our shareholders by
providing access to these documents on the Internet instead of mailing printed copies. In general, you will not receive printed copies of the
materials unless you request them or you are a participant in the H.B. Fuller Company 401(k) & Retirement Plan. Instead, we mailed you the
Notice of Internet Availability of Proxy Materials (unless you have previously consented to electronic delivery or already requested to receive
paper copies), which instructs you as to how you may access and review all of the proxy materials on the Internet. The Notice of Internet
Availability of Proxy Materials explains how to submit your proxy over the Internet. If you would like to receive a paper copy or e-mail copy of
the proxy materials, please follow the instructions provided in the Notice of Internet Availability of Proxy Materials.

Are the proxy and related materials available electronically?

Yes.

Important Notice Regarding the Availability of Proxy Materials

for the Shareholder Meeting to be held on April 11, 2013

Our Proxy Statement and 2012 Annual Report, including our Annual Report on Form 10-K, are available at www.proxyvote.com.

Will any other business be considered at the meeting?

Our Bylaws provide that a shareholder may present a proposal at the annual meeting that is not included in this Proxy Statement only if proper
written notice was received by us. No shareholder has given the timely notice required by our Bylaws in order to present a proposal at the annual
meeting. Our Board of Directors does not intend to present any other matters for a vote at the annual meeting. If you wish to present a proposal
at the 2014 Annual Meeting, please see �How can a shareholder present a proposal at the 2014 Annual Meeting?� As of the date of this Proxy
Statement, we do not know of any other business to be presented for consideration at the annual meeting. If any other business does properly
come before the meeting, the persons named as proxies will vote in accordance with their best judgment as to the best interests of H.B. Fuller
and its shareholders.

4
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How can a shareholder present a proposal at the 2014 Annual Meeting?

In order for a shareholder proposal to be considered for inclusion in our Proxy Statement for the 2014 Annual Meeting, the written proposal
must be received at our principal executive offices by the close of business on October 30, 2013. The proposal must comply with SEC
regulations regarding the inclusion of shareholder proposals in company-sponsored proxy materials and with the requirements set forth in our
Bylaws. Please contact our Corporate Secretary for a copy of such regulations and for a description of the steps outlined in our Bylaws that must
be taken to present such a proposal.

If a shareholder wishes to present a proposal at the 2014 Annual Meeting that would not be included in our Proxy Statement for such meeting,
the shareholder must provide notice to us no later than January 11, 2014 and no earlier than December 12, 2013. Please contact the Corporate
Secretary for a description of the steps to be taken to present such a proposal.

How can a shareholder get a copy of the Company�s 2012 Annual Report on Form 10-K?

Our 2012 Annual Report, including our Annual Report on Form 10-K for the year ended December 1, 2012, accompanies this Proxy Statement.
The 2012 Annual Report, including our Annual Report on Form 10-K, is also available in the �Financial� section of our Investor Relations page of
our website (www.hbfuller.com). If requested in writing, we will provide you a paper copy of the 2012 Annual Report, including our Annual
Report on Form 10-K without charge. We will also provide you with copies of any exhibits to the Form 10-K, upon written request and payment
of a fee covering our reasonable expenses in furnishing the exhibits. You can request a paper copy of the 2012 Annual Report, or paper copies of
exhibits to the Form 10-K by writing to the Corporate Secretary, H.B. Fuller Company, 1200 Willow Lake Boulevard, P.O. Box 64683, St. Paul,
Minnesota 55164-0683.

Who is the Corporate Secretary?

The Corporate Secretary is Timothy J. Keenan. The mailing address is the Office of the Corporate Secretary, P.O. Box 64683, St. Paul,
Minnesota 55164-0683.

5
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SECURITY OWNERSHIP

OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows how much H.B. Fuller Common Stock each director and executive officer listed in the Summary Compensation Table
in this Proxy Statement beneficially owned as of January 25, 2013. The table also shows the beneficial ownership of H.B. Fuller Common Stock
of all directors and executive officers of H.B. Fuller as a group. In general, �beneficial ownership� includes those shares of our Common Stock
which a director or executive officer has the power to vote or transfer, as well as stock options that are exercisable currently or within 60 days
and stock underlying phantom stock units that may be acquired, in certain circumstances, within 60 days. The detail of beneficial ownership is
set forth in the following table. In addition, the table shows all shareholders known to us to be the beneficial owners of more than 5% of H.B.
Fuller Common Stock.

Unless otherwise noted, the shareholders listed in the table have sole voting and investment power with respect to the shares of Common Stock
owned by them, and the shares beneficially owned by our directors and executive officers are not subject to any pledge.

Name of Beneficial Owner

Amount and
Nature of

Beneficial Ownership

Percent of
Common Stock
Outstanding

Mairs and Power, Inc. 3,792,8791 7.55% 
BlackRock, Inc. 3,710,2972 7.39% 
The Vanguard Group, Inc. 3,344,8023 6.66% 
Artisan Partners Holdings LP 3,082,1334 6.13% 
Thomas W. Handley 15,9755,6 *
J. Michael Losh 74,5205 *
Lee R. Mitau 88,3815 *
Dante C. Parrini 1,3046 *
Alfredo L. Rovira 31,0625 *
John C. van Roden, Jr. 35,6415 *
R. William Van Sant 34,5875 *
James J. Owens 337,7277 *
James R. Giertz 201,5998 *
Patrick J. Trippel 51,4009 *
Steven Kenny 123,98610 *
Ann B. Parriott 150,22311 *
All directors and executive officers as a group (16 people) 1,538,21012 3.00% 

* Indicates less than 1%.

(1) This information is based on a Schedule 13G/A filed by the holder with the SEC on February 11, 2013 reporting beneficial ownership as of
December 31, 2012. Mairs and Power, Inc., an investment advisor, reported that it has sole voting power over 3,219,400 shares and sole
dispositive power over all of the shares. The interest of one entity, Mairs and Power Growth Fund, an investment company registered
under the Investment Company Act of 1940, in the Common Stock of H.B. Fuller Company amounted to 2,850,000 shares at
December 31, 2012. The holder�s address is W-1520 First National Bank Building, 332 Minnesota Street, Saint Paul, Minnesota 55101.

(2) This information is based on a Schedule 13G/A filed with the SEC on February 8, 2013 reporting beneficial ownership as of December 31,
2012. BlackRock, Inc., a parent holding company, reported that it has sole voting power and sole dispositive power over all of the shares.
The holder�s address is 40 East 52nd Street, New York, New York 10022.
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(3) This information is based on a Schedule 13G/A filed with the SEC on February 12, 2013 reporting beneficial ownership as of
December 31, 2012. The Vanguard Group, Inc., an investment adviser, reported that it has sole voting power over 70,725 shares, shared
dispositive power over 68,625 shares and sole dispositive power over 3,276,177 shares. The holder�s address is 100 Vanguard Blvd.,
Malvern, Pennsylvania, 19355.

(4) This information is based on a Schedule 13G/A filed with the SEC on February 7, 2013 by Artisan Partners Holdings LP (�Artisan
Holdings�) reporting beneficial ownership as of December 31, 2012. The report was also filed on behalf of Artisan Investment Corporation
(�Artisan Corp.�), Artisan Partners Limited Partnership (�Artisan Partners�), Artisan Investments GP LLC (�Artisan Investments�), ZFIC, Inc.
(�ZFIC�), Andrew A. Ziegler, Carlene M. Ziegler and Artisan Partners Funds, Inc. (�Artisan Funds�). Artisan Partners is an investment adviser
registered under the Investment Advisers Act of 1940. Artisan Funds is an investment company under Section 8 of the Investment
Company Act. Artisan Holdings is the sole limited partner of Artisan Partners; Artisan Investments is the general partner of Artisan
Partners; Artisan Corp. is the general partner of Artisan Holdings; ZFIC is the sole stockholder of Artisan Corp.; Mr. Ziegler and
Ms. Ziegler are the principal stockholders of ZFIC. The report states that the shares reported therein were acquired on behalf of
discretionary clients of Artisan Partners. Persons other than Artisan Partners are entitled to receive all dividends from, and proceeds from
the sale of, those shares. The holder reported that it has shared voting power over 2,916,233 shares, and shared dispositive power over all
of the shares. The holder�s address is 875 East Wisconsin Avenue, Suite 800, Milwaukee, WI 53202.

(5) Includes phantom stock units credited to the accounts of directors who participate in the Directors� Deferred Compensation Plan, described
under the heading �Director Compensation� that may be acquired, in certain circumstances, within 60 days. The number of units credited to
each director participating in this plan that may be acquired within 60 days is as follows:

Thomas W. Handley 14,634 Alfredo L. Rovira. 29,123
J. Michael Losh 70,923 John C. van Roden, Jr. 20,680
Lee R. Mitau 45,565 R. William Van Sant 12,987
Excludes phantom stock units credited to the accounts of directors who participate in the Directors� Deferred Compensation Plan, described
under the heading �Director Compensation� that are not able to be acquired within 60 days. The number of units credited to each director
participating in this plan that are excluded from the table is as follows:

Lee R. Mitau 68,924 R. William Van Sant 52,148
None of the phantom stock units are entitled to vote at the meeting.

(6) Includes the following shares of restricted Common Stock awarded under the 2009 Director Stock Incentive Plan, including shares
acquired upon reinvestment of dividends:

Thomas W. Handley 1,341 Dante C. Parrini 1,304

(7) Includes 147,908 shares of restricted Common Stock subject to forfeiture, 327 shares held in trust under the H.B. Fuller Company
401(k) & Retirement Plan, 280 shares held jointly by Mr. Owens� wife and son and over which Mr. Owens does not have voting control
and 151,117 shares that could be issued pursuant to stock options which are currently exercisable.

(8) Includes 24,377 shares of restricted Common Stock subject to forfeiture, 1,124 shares held in trust under the H.B. Fuller Company
401(k) & Retirement Plan and 131,872 shares that could be issued pursuant to stock options which are currently exercisable.
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which are currently exercisable.
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(10) Includes 103,046 shares that could be issued pursuant to stock options which are currently exercisable and 3,498 restricted stock units
which may be acquired within 60 days. Excludes 18,389 restricted stock units which are subject to forfeiture and which are not entitled to
vote at the meeting.

(11) Includes 8,641 shares of restricted Common Stock subject to forfeiture, 1,060 shares held in trust under the H.B. Fuller Company 401(k) &
Retirement Plan, 116,866 shares that could be issued pursuant to stock options which are currently exercisable. Excludes 4,498 restricted
stock units which are subject to forfeiture and 504 phantom stock units credited to Ms. Parriott�s H.B. Fuller Common Stock account under
the Key Employee Deferred Compensation Plan. Neither the restricted stock units nor the phantom stock units are entitled to vote at the
meeting.

(12) Includes 236,472 shares of restricted Common Stock subject to forfeiture, 17,837 shares held in trust under the H.B. Fuller Company
401(k) & Retirement Plan, 803,793 shares that could be issued pursuant to stock options which are currently exercisable, 6,541 restricted
stock units which may be acquired within 60 days and 194,601 phantom stock units credited to directors� and executive officers� individual
H.B. Fuller Common Stock accounts under the Directors� Deferred Compensation Plan and the Key Employee Deferred Compensation
Plan that may be acquired, in certain circumstances, within 60 days. Excludes 132,050 phantom stock units credited to the individual
accounts under the Directors� Deferred Compensation Plan and the Key Employee Deferred Compensation Plan that may not be acquired
within 60 days. Excludes 38,887 restricted stock units which are subject to forfeiture. Neither the restricted stock units nor any of the
phantom stock units in the Directors� Deferred Compensation Plan or the Key Employee Deferred Compensation Plan are entitled to vote at
the meeting.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 (the �Exchange Act�) requires the Company�s directors and executive officers to file initial
reports of ownership and reports of changes in ownership of H.B. Fuller�s securities with the SEC. These reports are available for review on our
website (www.hbfuller.com) in the �Financial� section of the Investor Relations page. Directors and executive officers are required to furnish us
with copies of these reports. Based solely on a review of these reports and written representations from the directors and executive officers, we
believe that all directors and executive officers complied with all Section 16(a) filing requirements for fiscal year 2012 except that, due to
administrative error, Thomas W. Handley, J. Michael Losh, Lee R. Mitau and R. William Van Sant were each late in filing one Form 4 reporting
Board of Director meeting fees which were deferred into phantom stock units and Mr. Losh was late in filing a Form 4 relating to a distribution
from the Directors� Deferred Compensation Plan.

PROPOSAL 1�ELECTION OF DIRECTORS

Proposal

The Board of Directors is currently composed of eight directors and divided into three classes. Each year one class of directors stands for
election for a three-year term. The term of office for Class II directors, consisting of Dante C. Parrini, John C. van Roden, Jr. and James J.
Owens, will expire at the annual meeting.

At the annual meeting, three persons are to be elected as Class II directors to hold a three-year term of office from the date of their election until
the 2016 annual meeting or until their successors are duly elected and qualified. The three nominees for election as Class II directors are Dante
C. Parrini, John C. van Roden, Jr. and James J. Owens, all of whom are currently directors. Each of the nominees has agreed to serve as a
director if elected. Following the annual meeting, the Board will be comprised of eight directors. Pursuant to our Company�s Bylaws, no more
than 15 persons may serve on the Board. For information on how a shareholder may suggest a person to be a nominee to the Board, see �How
can a shareholder suggest a candidate for election to the Board?�
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Unless earlier terminated due to retirement or resignation, the term of office for Class III directors, consisting of J. Michael Losh, Lee R. Mitau
and R. William Van Sant, will expire at the annual meeting in 2014, and the term of office for Class I directors, consisting of Thomas W.
Handley and Alfredo L. Rovira, will expire at the annual meeting in 2015. All of the directors except Mr. Parrini, who was appointed during
fiscal 2012, were elected to the Board of Directors by the shareholders.

If, for any reason, any nominee becomes unable to serve before the election, the persons designated as proxies will vote your shares for a
substitute nominee selected by the Board of Directors. Alternatively, the Board of Directors, at its option, may reduce the number of directors
constituting Class II directors.

The Board of Directors recommends a vote FOR election of each of the nominees.

Who are the nominees?

The nominees provided the following information about themselves as of January 31, 2013.

Class II (Term Ending in 2013)

Dante C. Parrini
Age: 48
Director Since: 2012
Principal Occupation: Chairman, President and Chief Executive Officer, P.H. Glatfelter Company, a $1.6 billion global

supplier of specialty papers and fiber-based engineered materials.
Business Experience: Mr. Parrini joined P.H. Glatfelter in 1997, and is currently serving as its Chairman, President and

Chief Executive Officer. He has served as President and Chief Executive Officer since January
2011, and Chairman of the Board since May 2011. He was previously Glatfelter�s Executive Vice
President and Chief Operating Officer from 2005 until 2010. Prior to 2005, Mr. Parrini was Senior
Vice President and General Manager, a position that he held since January 2003. As a result of his
positions at Glatfelter, Mr. Parrini brings a broad range of management experience to our Board.
In his different capacities at Glatfelter, he has had responsibility for worldwide operations
(including business unit profit and loss), international and domestic sales, marketing, new product
development, global supply chain management, information technology and corporate program
management.
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John C. van Roden, Jr.
Age: 63
Director Since: 2003
Principal Occupation: Presiding Director, Airgas, Inc., the largest U.S. distributor of industrial, medical and specialty

gases, and hardgoods, such as welding equipment and supplies.
Business Experience: Mr. van Roden has served as Presiding Director of Airgas since 2010. Previously, he was

Chairman of the Board of Airgas, Inc. from September 2010 through August 2011. Prior to this
appointment, Mr. van Roden was a private investor. In February 2005, Mr. van Roden was
appointed Executive Vice President and Chief Financial Officer of P.H. Glatfelter Company, a
global supplier of specialty papers and fiber-based engineered materials, and served in that
capacity until January 2007, at which time he became a consultant. Mr. van Roden brings a broad
range of management and finance experience to our Board. During the course of his career,
Mr. van Roden has held leadership roles in the finance area for a number of public companies,
including as the Chief Financial Officer of P.H. Glatfelter Company, Conectiv, LLC (energy) and
Lukens, Inc. (specialty steel manufacturer). This expertise, along with his extensive experience
serving on the boards of several other public companies provides additional depth to our Board�s
leadership and governance capabilities. During his ten years of service on our Board, Mr. van
Roden has developed extensive knowledge of our Company and its businesses.

Other Directorships: Mr. van Roden is Presiding Independent Director of Airgas, Inc., and a director of PVR Partners,
L.P. and Horsehead Corporation.

10

Edgar Filing: FULLER H B CO - Form DEF 14A

Table of Contents 20



Table of Contents

James J. Owens
Age: 48
Director Since: 2010
Principal Occupation: President and Chief Executive Officer, H.B. Fuller Company.
Business Experience: Mr. Owens was appointed President and Chief Executive Officer of H.B. Fuller Company in

November 2010. Prior to that appointment, he served as Senior Vice President, Americas from
January to November 2010 and as Senior Vice President, North America from August 2008 to
January 2010. Prior to joining H.B. Fuller Company, Owens served as Senior Vice President of
Henkel Corporation, a global manufacturer of home care products, cosmetics, toiletries and
adhesives products, from April to August 2008. Mr. Owens spent 22 years with National Starch�s
adhesives business, a division of ICI (Imperial Chemical Industries Limited), in a variety of
management positions, including serving as Corporate Vice President and General Manager (from
December 2004 to April 2008), Vice President and General Manager of the Europe/Middle East
and Africa adhesives business; Corporate Vice President and General Manager of the North
American adhesives business; Business Director for the pressure sensitive and laminating
adhesives businesses; Marketing Manager; and Technical Services Manager. As President and
Chief Executive Officer of H.B. Fuller Company and through his career-long experience in the
adhesives industry, Mr. Owens brings to Board discussions and deliberations his deep knowledge
of the industry. In addition, Mr. Owens is the voice of management on the Board.

How can a shareholder suggest a candidate for election to the Board?

The Corporate Governance and Nominating Committee of the Board nominates all candidates for election to the Board. Generally, current
directors or third party search firms engaged by the Corporate Governance and Nominating Committee identify candidates for consideration by
the Committee. No third party search firm was engaged during fiscal 2012. The Corporate Governance and Nominating Committee will review
all nominees to the Board of Directors, including an assessment of a nominee�s judgment, experience, independence and such other factors as the
Corporate Governance and Nominating Committee concludes are pertinent in light of the Board�s needs. The Board of Directors believes that its
membership should reflect a diversity of experience, skills, geography, gender and ethnicity. The Board of Directors considers each of these
factors when evaluating director nominees and evaluates the makeup of the Board of Directors with regard to these factors on an ongoing basis
as it searches for and asks director nominees to join the Board. The Corporate Governance and Nominating Committee will select qualified
nominees and review its recommendations with the Board, which will decide whether to invite any nominee to join or stand for re-election to the
Board. The Committee will consider candidates recommended by any shareholder using the same criteria set forth above. Recommendations
may be sent to the Corporate Governance and Nominating Committee in care of the Corporate Secretary of H.B. Fuller. No shareholder
recommended any candidate during fiscal year 2012.

Who are the remaining directors?

The directors not standing for election at the meeting and whose service will continue until the end of their respective terms provided the
following information about themselves as of January 31, 2013.
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Class III (Term Ending in 2014)

J. Michael Losh
Age: 66
Director Since: 2001
Principal Occupation: Private Investor
Business Experience: Mr. Losh was the interim Chief Financial Officer of Cardinal Health, Inc., a provider of products

and services for the health care market, located in Dublin, Ohio, from July 2004 to May 2005. He
was the Chairman of Metaldyne Corporation (now a wholly-owned subsidiary of Asahi Tec
Corporation), a global designer and supplier of high quality, metal-formed components,
assemblies and modules for the transportation industry headquartered in Plymouth, Michigan,
from 2000 to 2002. Prior to that position, Mr. Losh was employed by General Motors Corporation
from 1964 to 2000. Mr. Losh brings a wealth of global operating, financial and accounting
experience through his 36-year career at General Motors, where he held a variety of roles in the
United States, Brazil and Mexico, including Chief Financial Officer from 1994 to 2000. Mr. Losh
meets all of the criteria to act as our audit committee financial expert. He also contributes
extensive audit committee and corporate governance expertise, gained through his service on
several other public company boards. During his twelve years of service on our Board, Mr. Losh
has developed an in-depth knowledge of our company and its businesses. He has been Chair or
Co-Chair of the Audit Committee since 2003. The Board of Directors has determined that Mr.
Losh is an audit committee financial expert as that term is defined under the rules of the SEC.

Other Directorships: Prologis, Inc., AON Corporation, CareFusion Corporation, MASCO Corporation, and TRW
Automotive Holdings Corporation.

In addition to H.B. Fuller�s Audit Committee, Mr. Losh serves on the audit committees of Prologis,
Inc., AON Corporation, CareFusion Corporation, MASCO Corporation and TRW Automotive
Holdings Corporation. The Board of Directors of H.B. Fuller has determined that such
simultaneous service does not impair Mr. Losh�s ability to effectively serve on our Audit
Committee. This determination reflects Mr. Losh�s experience and understanding of financial
statements, accounting principles and controls and audit committee functions gained throughout
his professional career, and his availability to devote time and attention to his service on each
committee.
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Lee R. Mitau
Age: 64
Director Since: 1996, Chairman of the Board since December 2006.
Principal Occupation: Executive Vice President and General Counsel, U.S. Bancorp, a bank holding company

headquartered in Minneapolis, Minnesota.
Business Experience: Mr. Mitau has been Executive Vice President and General Counsel of U.S. Bancorp since 1995.

He will retire from U.S. Bancorp on March 1, 2013. Mr. Mitau serves as Chairman of the H.B.
Fuller Board, Chair of our Corporate Governance and Nominating Committee and as a member of
our Compensation Committee, and has extensive public company legal and governance expertise.
He is widely recognized as an expert in the area of corporate governance, and is a highly regarded
and sought after speaker in this discipline. He has gained expertise in the areas of corporate
governance, corporate finance and mergers and acquisitions through his career as a practicing
attorney with a global law firm, where he headed the firm�s corporate and securities practice, and
as the Executive Vice President, General Counsel and Secretary of U.S. Bancorp. In addition,
since 1990, Mr. Mitau has served on the board of Graco Inc., where he is currently Chairman of
the Board. During his seventeen years of service on our Board, Mr. Mitau has developed an
in-depth knowledge of our Company and its businesses. Mr. Mitau�s unique combination of
experiences makes him particularly well-qualified to serve as our Chairman.

Other Directorships: Mr. Mitau is Chairman of the Board of Graco Inc.
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R. William Van Sant
Age: 74
Director Since: 2001, Vice Chairman of the Board since 2011.
Principal Occupation: Operating Partner, Stone Arch Capital, LLC, a private equity fund based in Minneapolis,

Minnesota.
Business Experience: Mr. Van Sant joined Stone Arch Capital, LLC as an Operating Partner in January 2008. He served

as President and Chief Executive Officer of Paladin (a Dover Company), a manufacturer of
heavy-duty construction products headquartered in Cedar Rapids, Iowa, from August 2006 to
December 2007, and he served as Chairman at Paladin from July 2005 to August 2006. In
addition, he previously served as Chairman and Chief Executive Officer of Paladin from October
2003 to July 2005. Mr. Van Sant was an Operating Partner of Norwest Equity Partners, a
leveraged buyout capital firm headquartered in Minneapolis, Minnesota, from 2001 to August
2006. Mr. Van Sant also served in a variety of roles in his nearly 30-year career at John Deere
Company. Mr. Van Sant brings to our Board his expertise in management, finance and
manufacturing operations, experience he has acquired over many years as a director, chairman or
chief executive officer with a variety of manufacturing companies, including Graco Inc. (where he
serves on the Audit and Governance Committees), Paladin, Nortax Inc., Lukens, Inc., Blount Inc.
and Cessna Aircraft Company. Mr. Van Sant also brings a wealth of merger and acquisition and
governance experience to our Board. Mr. Van Sant was appointed Vice Chairman of our Board of
Directors in July 2011. In addition, Mr. Van Sant has gained a detailed understanding of our
company and its businesses through his service on our Board during the past twelve years.

Other Directorships: Mr. Van Sant is a director of Graco Inc.
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Class I (Term Ending in 2015)

Thomas W. Handley
Age: 58
Director Since: 2010
Principal Occupation: President and Chief Operating Officer of Ecolab Inc., a $11 billion dollar global company

delivering water, hygiene and energy technologies and services that provide and protect clean
water, safe food, abundant energy and health environments, located in St. Paul, Minnesota.

Business Experience: Mr. Handley has been with Ecolab Inc. since August 2003. Prior to his appointment as President
and Chief Operating Officer of Ecolab Inc., he served as Senior Executive Vice President and
President of Global Food & Beverage, Textile Care, Supply Chain and Asia Pacific Latin America
from September 2009 to September 2012, and from September 2009 to December 2010 he served
as Executive Vice President and President of Global Food & Beverage Sector. Mr. Handley
served as President � Industrial and Services North America Sector from December 2007 to August
2009 and as Executive Vice President � Industrial Sector from April 2006 to November 2007. Prior
to this he served as Executive Vice President of the Specialty and Services Sector from January
2004 to March 2006 and as Ecolab�s Senior Vice President of Strategic Planning from August to
December of 2003. Before joining Ecolab, he held various management positions with The
Procter & Gamble Company (P&G) from 1981 to 2003, including serving as Vice President and
General Manager for P&G�s paper products businesses in Japan and Korea and as a Vice President
for Strategic Planning and Marketing of the Global Feminine Care business. Mr. Handley also
managed various businesses in Mexico and Latin America for P&G. Mr. Handley brings a
valuable operating perspective to our Board due to his broad experience in a variety of markets
and businesses both domestically and internationally while at P&G and Ecolab. He also has
experience with increasing Ecolab�s presence in new markets, something which is critical to H.B.
Fuller�s growth strategy. In addition, Mr. Handley has governance experience in a variety of
settings, both from a management perspective at Ecolab and as a board member of several
non-profit organizations and foundations.
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Alfredo L. Rovira
Age: 67
Director Since: 2003
Principal Occupation: Senior partner of the law firm of Brons & Salas, Abogados and Co-Chair of the Corporate Law

Department of that firm, located in Buenos Aires, Argentina.
Business Experience: Mr. Rovira has been associated with Brons & Salas since 1970, served as managing partner from

April 1992 through May 2012, and he has served as Chairman from 1984 until April 1992 and
later as Co-Chair (since April 1992) of the Corporate Law Department. Mr. Rovira has extensive
experience as a recognized legal expert in the areas of corporate, securities and merger and
acquisition law. He also has extensive experience as an arbitrator involving both domestic and
multinational companies. In addition, Mr. Rovira is a Professor of Business Law at the University
of Buenos Aires School of Law. Mr. Rovira brings a global perspective to our Board and his
experience is especially valuable as it relates to our Latin America businesses, for which he served
as outside legal counsel in Argentina for several years prior to his joining the Board. During his
tenure on our Board and in combination with his years of service as the company�s Argentina legal
counsel, Mr. Rovira has developed an in-depth knowledge of our company and its businesses.
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

The Board, upon recommendation of the Corporate Governance and Nominating Committee, has adopted Corporate Governance Guidelines,
which summarize many of the corporate governance principles that the Board follows in governing H.B. Fuller. The guidelines are available for
review on our website (www.hbfuller.com), in the �Governance� section of the Investor Relations page.

Code of Business Conduct

We have a Code of Business Conduct applicable to all of our directors and employees, including our principal executive officer, principal
financial officer and principal accounting officer. A copy of this Code of Business Conduct is available for review on our website
(www.hbfuller.com), in the �Governance� section of the Investor Relations page.

Communications with Directors

Any shareholder may contact the Board, independent directors as a group, any committee or an individual director, by mailing a letter addressed
to the Board, independent directors, committee or individual director in care of the Corporate Secretary. The Corporate Secretary reviews all
communications, and after ascertaining whether such communications are appropriate to the duties and responsibilities of the Board, will
forward such correspondence to the directors for their information and consideration. The Board has requested that the Corporate Secretary not
forward the following types of communications to the Board: general solicitations for business or products; job applications or resumes; and any
other communication that does not relate to the responsibilities of the Board.

Director Independence

Pursuant to our Corporate Governance Guidelines and the listing standards of the New York Stock Exchange (�NYSE�), the Board has determined
that all current Board members, other than Mr. Owens, are independent. No director is considered independent unless the Board affirmatively
determines that such director has no material relationship with H.B. Fuller. In assessing the materiality of any person�s relationship with H.B.
Fuller, the Board considers all relevant facts and circumstances, including not only direct relationships between H.B. Fuller and each director but
also any relationships between H.B. Fuller and any entity with which a director is affiliated.

The Board of Directors reviewed certain transactions between H.B. Fuller and our directors and entities with which they are affiliated and
determined that they were made or established in the ordinary course of business and that the directors had no direct or indirect material interest
in the transactions. Mr. Mitau, Ms. Chugg and Mr. Handley recused themselves from this review and determination as it related to the entities
with which they are affiliated. The Board considered lending, trustee and credit card services between the Company and U.S. Bank, the holding
company of which Lee R. Mitau is the Executive Vice President and General Counsel. The Board also considered customer-supplier transactions
between: (i) the Company and General Mills, Inc. of which Juliana Chugg is a Senior Vice President, and (ii) the Company and Ecolab Inc., of
which Mr. Handley is Senior Executive Vice President. After consideration of these relationships, the Board of Directors determined that the
directors had no direct or indirect material interest in the transactions. In addition, the dollar amounts involved in the transactions with U.S.
Bank, General Mills, Inc. and Ecolab Inc. fall below the thresholds set by the NYSE for director independence. Ms. Chugg served on the Board
of Directors during fiscal year 2012 and in fiscal year 2013 until her resignation from the Board of Directors on January 24, 2013.

17

Edgar Filing: FULLER H B CO - Form DEF 14A

Table of Contents 27



Table of Contents

Meetings of the Board and Board Committees

Directors are expected to attend the Annual Meeting of Shareholders and all meetings (including teleconference meetings) of the Board and each
committee on which they serve. During the 2012 fiscal year, the Board held seven scheduled meetings. The directors attended greater than 75%
of the meetings of the Board and Board committees on which the directors served during the 2012 fiscal year. In addition, all of the directors
attended our Annual Meeting of Shareholders held on April 12, 2012.

What are the roles of the Board�s committees?

The Board of Directors is responsible for the overall affairs of H.B. Fuller. The Board conducts its business through meetings of the Board and
three standing committees: Audit; Compensation; and Corporate Governance and Nominating. The Board has adopted a written charter for each
committee. The charters for each of these committees are available for review on our website (www.hbfuller.com) in the �Governance� section of
the Investor Relations page. Information regarding the three standing committees is set forth below. When necessary, the Board may also
establish ad hoc committees to address specific issues.

Audit Committee

J. Michael Losh (Chair) Thomas W. Handley
Dante C. Parrini Alfredo L. Rovira
Number of Meetings in fiscal year 2012:    Thirteen

Functions:    The Audit Committee appoints the independent registered public accounting firm to audit our consolidated financial statements,
oversees the audit and the independence and performance of our independent registered public accounting firm, determines and pre-approves the
type and scope of all audit, audit-related and non-audit services provided by our independent registered public accounting firm, oversees our
internal audit function, reviews the performance of our retirement plans and reviews the annual audited consolidated financial statements,
accounting principles and practices and the adequacy of internal controls. In addition, the Audit Committee reviews the Company�s risk
management policies and procedures to assess their adequacy and appropriateness in the context of the Company�s business and operating
environment. This Committee also monitors compliance with our Code of Business Conduct and our Policy and Procedures Regarding
Transactions with Related Persons.

All of the members of the Audit Committee are considered independent as that term is defined by our Corporate Governance Guidelines, the
listing standards of the NYSE and the applicable rules and regulations of the SEC. The Board of Directors has also determined that Mr. J.
Michael Losh satisfies the requirements of an audit committee financial expert as such term is defined under the rules and regulations of the
SEC. The Audit Committee Report for fiscal year 2012 is included in this Proxy Statement.

Ms. Juliana Chugg served on the Audit Committee during fiscal year 2012 and in fiscal year 2013 until her resignation from the Board of
Directors on January 24, 2013.

Compensation Committee

R. William Van Sant (Chair) Thomas W. Handley
Lee R. Mitau Dante C. Parrini
John C. van Roden, Jr.
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Number of Meetings in fiscal year 2012:    Five

Functions:    The Compensation Committee establishes overall compensation programs and practices for executives and reviews and approves
compensation, including salary, incentive programs, stock-based awards, retirement plans, perquisites and other supplemental benefits,
employment agreements, severance agreements, change in control provisions and other executive compensation items for our executive officers.
The Compensation Committee monitors the competitiveness, fairness and equity of our retirement plans and administers our stock-based
compensation plans and individual awards.

The Compensation Committee annually reviews and approves compensation for our non-employee directors including retainers, fees,
stock-based awards, and other compensation and expense items.

The Compensation Committee may delegate its authority to the Chair of the Compensation Committee to accelerate vesting of outstanding
awards. The Committee intends this delegation of authority to be for situations of retirement or termination, and where it is impractical to obtain
participation by all Committee members.

The Compensation Committee may use outside compensation consultants to provide compensation advice, competitive survey data and other
reference market information related to trends and competitive practices in executive compensation. Beginning in April 2010, the Compensation
Committee hired Buck Consultants, LLC, a wholly owned subsidiary of Xerox Corporation, to provide ongoing advice and information
regarding design and implementation of the Company�s executive compensation programs as requested by the Compensation Committee.

The Compensation Committee retained Buck Consultants to be its independent compensation consultant due to their independence and industry
experience. Buck Consultants advises the Committee on director and executive compensation, but does no other work for the Company. The
Company uses Towers Watson for actuarial, benefits, medical plan and employee engagement survey consulting services. During fiscal 2012,
we purchased broad-based market compensation survey information from Towers Watson and Hewitt Associates. See discussion in the
�Compensation Discussion and Analysis� section of this Proxy Statement.

The Compensation Committee believes that Buck Consultants provided candid, direct and objective advice to the Compensation Committee. To
ensure independence:

� The Compensation Committee directly hired and has the authority to terminate Buck Consultants

� Buck Consultants is engaged by and reports directly to the Compensation Committee and its chairman

� None of the members of the Compensation Committee have a business or personal relationship with the Buck Consulting consultant
with whom the Committee works, outside of work he provides for the Compensation Committee. The consultant does not have any
business or personal relationship with any executive officer of the Company and he does not own any stock in the Company.

� The amount of fees that Buck Consultants receives for work performed for the Company is de minimis as a percentage of Buck
Consultants� annual revenue

� Buck Consultants does only work for the Compensation Committee that falls within the scope of work of the service agreement. No
other work will be initiated without the Committee�s approval.
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� Buck Consultants has direct access to all members of the Compensation Committee during and between meetings

� No employee of Buck Consultants works for the Company

� The Compensation Committee has approved direct interaction between Buck Consultants and management; however; these
interactions are generally limited to discussions on behalf of the Compensation Committee and information that is presented to the
Compensation Committee for approval

In addition, the Compensation Committee has assessed the independence of Buck Consultants pursuant to SEC rules and concluded that no
conflict of interest exists that would prevent Buck Consultants or the individual advisor employed by Buck Consultants with whom we work
from independently representing the Compensation Committee.

A representative of Buck Consultants generally attends Compensation Committee meetings to serve as a resource for the Compensation
Committee. In order to encourage independent review and discussion of executive compensation matters, the Compensation Committee and the
committee chair may request meetings with the independent compensation consultant in executive session without management present.

During fiscal 2012, the Compensation Committee asked Buck Consultants to conduct a review and analysis of non-employee director
compensation. Buck Consultants presented information regarding director compensation to the Compensation Committee, provided a market
data report on director compensation and presented its findings and recommendations for discussion. Buck Consultants provided these services
and reported directly to the Compensation Committee Chair.

All of the members of the Compensation Committee are considered independent as that term is defined by our Corporate Governance Guidelines
and the listing standards of the NYSE. The Compensation Committee Report for fiscal year 2012 is included in this Proxy Statement.

Ms. Juliana Chugg served on the Compensation Committee during fiscal year 2012 and in fiscal year 2013 until her resignation from the Board
of Directors on January 24, 2013.

Corporate Governance and Nominating Committee

Lee R. Mitau (Chair) J. Michael Losh
Alfredo Rovira John C. van Roden, Jr.
R. William Van Sant
Number of Meetings in fiscal year 2012:    Four

Functions:    The Corporate Governance and Nominating Committee reviews matters of corporate governance, including our organizational
structure and succession planning. This Committee evaluates and recommends new director nominees and evaluates each current director prior
to nominating such person for re-election. The Corporate Governance and Nominating Committee reviews a director�s continued service if a
director�s occupation changes during his or her term. This Committee also evaluates the performance of the Chairman of the Board, the President
and Chief Executive Officer, and the directors, and makes recommendations to the Board regarding any shareholder proposals.

The Corporate Governance and Nominating Committee considers shareholder recommendations for potential director nominees. See �How can
a shareholder suggest a candidate for election to the Board?�

All of the members of the Corporate Governance and Nominating Committee are considered independent as that term is defined by our
Corporate Governance Guidelines and the listing standards of the NYSE.
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Board�s Role in Oversight of Risk

In General

The Board believes that effective enterprise risk management must be an integral part of Board and Committee deliberations and activities
throughout the year. As part of the enterprise risk management, the Board engages in the following activities throughout the fiscal year:

� The full Board of Directors reviews the Company�s enterprise risk management process and a comprehensive assessment of key
financial, operational and strategy risks identified by management, as well as mitigating practices.

� The full Board of Directors discusses risks related to the Company�s annual financial plan and budget each fiscal year and risks
related to the Company�s strategy at meetings where the strategy is presented and reviewed.

� The Board of Directors also encourages management to promote a corporate culture that integrates risk management into the
Company�s strategy and day-to-day business operations in a way that is consistent with the Company�s targeted risk profile.

� Each committee conducts its own risk assessment and management activities throughout the year (some of which are highlighted in
the section on Board committees above), and reports its conclusions to the Board.

Through these processes, the Board oversees a system to identify, assess and address material risks to the Company on a timely basis. In fiscal
year 2011, management conducted a comprehensive review of our enterprise risk management activities. As a result of this review, additional
resources were committed to the risk management program and focus was put on the highest risk areas. Audits and action plans for some of
these high risk areas were implemented during fiscal year 2012. Also, due to the Forbo acquisition during fiscal year 2012, resources were
focused on the execution and integration risks related to this acquisition. In addition, the Board�s leadership structure, as described below in the
section titled �Board Leadership Structure� supports its role in risk oversight. The Company presently has a separate Chairman of the Board and
Chief Executive Officer. When those positions are combined, we have an independent Presiding Director. We have strong independent directors
chairing each of our Board Committees, all of which are involved in risk oversight, and there is open communication between management and
the non-employee directors.

Risk Assessment of Compensation Programs

In fiscal year 2012, management conducted a risk assessment of the Company�s policies and programs relating to the compensation of
employees, including those that apply to our executive officers, with a focus on those programs that had changed from the prior fiscal year
review. The format of this review was similar to that conducted in the prior fiscal year which was discussed with and approved by the
Compensation Committee. This year�s risk assessment included the review of the compensation programs for employees acquired as part of the
global industrial adhesives business of Forbo Group. These programs were reviewed, with controls put in place to validate payouts under
incentive plans. Employees acquired through the acquisition transitioned, or will transition, to the H.B. Fuller compensation programs within six
to twelve months of the completion of the acquisition in March 2012.

Management discussed the findings of the risk assessment review with the Compensation Committee. Based on the assessment, the Company
believes that its compensation policies and practices create an appropriate balance among our base salary compensation, short-term incentive
compensation and long-term incentive compensation, thereby reducing the possibility of imprudent risk-taking. The Compensation Committee
does not believe our compensation policies and practices create risks that are reasonably likely to have a material adverse effect on the
Company.
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Board Leadership Structure

Our Corporate Governance Guidelines provide that the Board of Directors has no policy with respect to the separation of the offices of Chairman
and Chief Executive Officer. Separation of these offices is an issue that is to be addressed as part of the Company�s succession planning. When
the Chairman and Chief Executive Officer are separate offices, the Chairman will serve as the Presiding Director. However, when the Chief
Executive Officer also holds the position of Chairman, a Presiding Director will be appointed by the Board to further the achievement of a
strong, independent Board with an appropriate balance between the Board and the Chief Executive Officer. In such cases, the Chair of the
Corporate Governance and Nominating Committee shall serve as the Presiding Director.

Mr. Mitau has served as our independent Chairman of the Board since December 2006 and, in this capacity, has acted as the Presiding Director
at Board of Director meetings and during executive sessions of the non-management directors. Our Board has separated the roles of Chairman of
the Board and Chief Executive Officer since 2006 because our current Chief Executive Officer and our previous Chief Executive Officer both
had limited public company chief executive officer experience at the time of each of their elections to the Board. Mr. Mitau serves as the
Chairman of the Board of Graco Inc. and has significant public company experience. The Chief Executive Officer, in consultation with the
Chairman, establishes the agenda for each Board meeting. At the beginning of each fiscal year, the Chairman also publishes a schedule of topics
to be discussed. During fiscal 2011, the Board also elected Mr. Van Sant as Vice Chairman of the Board. In this role, he provides special
assistance, oversight and guidance to the Chairman of the Board in performing the duties of the Chairman and he provides counsel to the Chief
Executive Officer.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Board of Directors has a written policy and procedures for the review, approval or ratification of transactions with executive officers,
directors and nominees for director and their immediate family members. In general, the policy provides that certain transactions with these
related persons and their immediate family members and certain transactions with any person who is a security holder known to us to be the
beneficial owner of more than five percent of any class of our stock, are subject to the review, approval and/or ratification of the disinterested
members of the Audit Committee. If ratification of a transaction is not forthcoming, management must make all reasonable efforts to cancel or
annul that transaction. If a transaction with a related party is entered into without the pre-approval of the Audit Committee, it shall not be
deemed to violate these policies and procedures, or be invalid or unenforceable, so long as the transaction is brought to the Audit Committee for
ratification as promptly as reasonably practical after it is entered into or brought to the Company�s attention. All executive officers and directors
of H.B. Fuller are informed in writing on an annual basis of these policies and procedures. The Audit Committee may use any process and
review any information that it determines is reasonable in order to determine if a transaction is fair and reasonable and on terms no less favorable
to H.B. Fuller than could be obtained in a comparable arm�s length transaction with a third party unrelated to H.B. Fuller.

In addition, on an annual basis, each of our directors and executive officers completes a questionnaire and discloses information regarding
entities with which they and their immediate family members are affiliated. Any person nominated for election as a director must complete a
questionnaire no later than the date he or she becomes a member of the Board of Directors. Any person who becomes an executive officer must
complete a questionnaire as soon as reasonably practicable thereafter.

Our Audit Committee annually reviews all transactions and relationships disclosed in the director and officer questionnaires and approves or
ratifies, as applicable, any transactions with related persons. The Board of Directors makes a formal determination regarding each director�s
independence.

During fiscal year 2012, we had transactions, arrangements and relationships with entities with which some of our related persons, specifically
certain of our directors, are affiliated. However, in accordance with the procedures in the Company�s policy, the Audit Committee determined
that those related persons had no direct or indirect material interest in those transactions, arrangements and relationships.
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DIRECTOR COMPENSATION

The form and amount of compensation for each director is determined and reviewed at least annually by the Compensation Committee. Such
compensation reflects the practices of boards of similar public companies and is comprised of cash and H.B. Fuller Common Stock (or its
equivalents). Similar to our executive compensation policy, the practice of generally aligning to the market median/50th percentile also applies to
our director compensation.

2012 Review of Director Compensation

The Compensation Committee uses Buck Consultants, LLC, a wholly owned subsidiary of Xerox Corporation, to provide ongoing advice and
information regarding design and implementation of the Company�s executive and director compensation programs as requested by the
Compensation Committee. See further discussion regarding the Compensation Committee�s independent consultant under the heading
�Compensation Committee� in the Corporate Governance section in this Proxy Statement. At its June 2012 meeting, the Compensation Committee
reviewed a market analysis conducted by Buck Consultants relating to director compensation, including annual board retainers, board meeting
fees, committee meeting fees, committee chair retainers and annual stock-based awards. The market analysis included our peer group (see
section titled �Executive Compensation � Compensation Discussion and Analysis � Competitive Market�Peer Group Data� in this Proxy Statement), a
subset of our peer group with revenues under $4 billion, Buck Consultants Board of Director Report (which includes 396 companies), PWC�s
Annual Corporate Director Survey (which includes 860 companies) and NACD�s Director Compensation (which includes 1400 companies).

After a review of the market comparison data, the Compensation Committee decided to eliminate Board and Committee meeting fees (including
travel day reimbursement) and, in lieu of paying meeting fees, increased the Board retainers to the amounts described below. The movement
away from a retainer and meeting fees to an annual retainer is considered a best practice being adopted by a growing number of companies.
Additionally, the Committee Chair retainers were increased to generally align to the market median. These changes were effective September 2,
2012. Finally, the Compensation Committee approved increasing the Board member annual equity award to $80,000, which will be divided by
the fair market value of our Common Stock on the applicable grant date to establish the number of shares or units awarded.

Effective September 2, 2012, the Company�s Compensation Committee approved changes to the compensation paid to the Company�s
non-employee directors as set forth in the following table:

Compensation
Fiscal Year 2012
Through 9/01/12 Effective 9/02/12

Annual Cash Retainers
Board Member $ 40,000 $ 75,000
Non-Executive Chairman $ 70,000 $ 70,000
Non-Executive Vice Chairman $ 30,000 $ 30,000
Audit Committee Chair $ 10,000 $ 20,000
Compensation Committee Chair $ 7,500 $ 12,000
Corporate Governance and Nominating Committee Chair $ 7,500 $ 12,000

Cash Meeting Fees
Board Meeting $ 1,000 �
Committee Meeting (in person or telephonic) $ 1,000 �
Committee Meeting (ad-hoc telephonic meeting) $ 500 �

Equity Awards
Annual Award of Restricted Common Stock or Common Stock units valued at

$70,000

valued at

$80,000
One-time Initial Award of Restricted Stock 1,300 shares 1,300 shares
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These changes align the total compensation for H.B. Fuller Board members to market rates. Specifically, based on survey and peer data, the total
compensation for a typical director is now in the range of 92-102% of market median. A typical director is defined as a director who serves on
both the Audit and Compensation Committees, but is not the chair of either committee.

Cash Fees

The fees paid to our non-employee directors are set forth in the table above. Mr. Owens, our President and Chief Executive Officer, does not
receive separate compensation for serving as a director or for attendance at any meeting.

Expense Reimbursement

We also reimburse each director for any out-of-pocket expenses related to attendance at any meeting or arising from other H.B. Fuller business.

Equity Awards

In addition to the board and chair retainers described above, the Board believes it is important that each director have an economic stake in our
Common Stock. As a result, the Compensation Committee typically makes an annual grant of shares of restricted Common Stock or an award of
Common Stock units to each non-employee director. On June 26, 2012, the Compensation Committee made a discretionary award of 2,575.66
Common Stock units to each non-employee director under the H.B. Fuller Company Directors� Deferred Compensation Plan (�DDCP�). This plan
is described below. For this award, the Committee approved an award value of $80,000 per director (based on a review of market data), which
was divided by the fair market value of our Common Stock on the date of grant to determine the number of units awarded.

In addition, each non-employee director typically receives a one-time grant of restricted H.B. Fuller Common Stock (or its equivalent) upon his
or her initial election to the Board. These Common Stock (or its equivalent) awards are granted under our 2009 Director Stock Incentive Plan,
which is described below. In general, these shares vest three years from the date of grant subject to continued service during that period.

Directors� Deferred Compensation Plan

Under this plan, directors may elect to defer all or a percentage of their board and chair retainers. Deferred amounts are credited with gains and
losses based on the performance of certain mutual funds or H.B. Fuller Common Stock as elected by the director prior to deferring any fees.
Directors who elect their retainers to be deferred into H.B. Fuller Common Stock units as an investment are credited with phantom stock units
that will be paid out in shares of Common Stock. Phantom stock units are credited with dividend equivalents equal to the amount of dividends, if
any, paid on an equal number of shares of H.B. Fuller Common Stock. The dividend equivalents are converted into additional phantom stock
units based on the fair market value of H.B. Fuller Common Stock on the dividend payment date. If a participant elects to defer retainers into the
H.B. Fuller Common Stock account in this plan, we make a 10% matching contribution of additional phantom stock units to the amount invested
in H.B. Fuller Common Stock by the director. The phantom stock units credited to the directors� accounts do not have voting rights. In addition,
the Compensation Committee may make discretionary contributions to a participant�s H.B. Fuller Common Stock account under this plan. As
described above, during fiscal year 2012, the Committee exercised this discretion and awarded each non-employee director 2,575.66 Common
Stock units under this plan.
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Any amounts deferred under this plan are paid in shares of Common Stock or cash (depending on the election made by the director) at the
earliest to occur of:

� The later of the date of the director�s retirement (that is, the date of resignation or removal from the Board (or the end of the director�s
elected term) or such other date as elected and specified by the director, which is subject to approval by the Compensation
Committee and is made only at the time of the director�s initial elections and is irrevocable;

� disability;

� death;

� the date of a change in control of H.B. Fuller; or

� the date of termination of the plan.
2009 Director Stock Incentive Plan

Under this plan, we may issue to non-employee directors restricted stock, restricted stock units, options, stock appreciation rights, performance
awards or other stock-based awards. In addition, shares of H.B. Fuller Common Stock are issued under this plan to satisfy any requirements
under the DDCP. The Compensation Committee determines the type, amount and other terms and conditions of any awards under this plan.

Physical Examinations

Non-employee directors are reimbursed for an annual physical examination and related expenses. In fiscal year 2012, only John van Roden, Jr.
received reimbursement for a physical examination.

Matching Gifts to Educational, Arts and Cultural Organizations Program

Under this program, we match a non-employee director�s contributions (up to $1,000) to eligible educational, arts and cultural institutions. These
amounts are shown in the �All Other Compensation� column of the �Director Compensation Table� in this Proxy Statement.

Director Compensation Table � Fiscal Year 2012

Name

Fees Earned or
Paid in Cash

($)
Stock Awards

($) 1 

Change in
Pension
Value and
Nonqualified
Deferred

Compensation
Earnings
($)2 

All Other
Compensation

($) 3 
Total
($)

Juliana L. Chugg4 66,750 80,000 �  �  146,750
Thomas W. Handley 5 66,750 80,000 �  7,114 153,864
J. Michael Losh 6 78,750 80,000 �  9,375 168,125
Lee R. Mitau 7 140,375 80,000 �  15,038 235,413
Dante C. Parrini 18,750 43,160 �  111 62,021
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Edgar Filing: FULLER H B CO - Form DEF 14A

Table of Contents 37


