June 50’ 1958

Board of Directors

CAT Incorporuted

Buite 509 Kage Building
Wasghington 8, 5. €.

Gentlement

In view of my ﬁxproased desire to withdrav as President and operating
head of CAT Incorporated as soon as this can bs sccomplished in e way
which will insure continuity of executive zanagexent, this letter is
intended to express to you my views am to how this best can be accomplished
and the part which I belleve I can teke 4n atteining this end.

I would use my beet efforts and pereonsl relations to arrange for &
permwenent successor and to define his relationshipe with the other key
men in the organisation. It im my balief thset we have within the organisa«
tion several highly telented younger xen, sny of shom have the potential
qualities to load the business. Selection of the beoat one and his prepars-
tion for such an essignment i3 something that I feel wall qualified to
guide on account of my familfiarity with esch of them and the proatige
which I enjoy with thex.

In the interis or transition pericd, the present Acting Prestident
should eontinue to act as such with full authority es opersting hesd of
the business.

I would spsume the title of Vice-Chairmen with responsibilities to the
Board for special asssiguments as designsted by the Bosrd., In the line of
such special sssignments which the Board might wssign to me, I would recom-
mend the followings

(a) Investigation of the possibilities for sxpansion, for
the development of youtea and rights in nsw sress and under new

Plagn, and negotiation for these rights and routess

(b) Negotiation, in coordination with General Chennault,
of renewels of the Chinese franchise, which ia now on an annusl
baslis
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//// (¢) Lisison, in coordinstion with General Chennault,

with the Chinese Government on matters of high company policy;

{d) Study snd recomuendation of rearrangowsnts in the
corporate styructure resulting frow the scyuisition of new
routes and rightsg

() To inform the Bosrd and consult with them conceru-
ing developmants arising out of the Hong Kong litigetion
vhich could affect CAT'z interests.

Certain detall changes in the terms of my letter ocontract with the
comyany, dated July 10, 1050, would be necsseary in order to csrry out
this program. These should includes

(1) Deletion in the first paragraph of the description
of my position as "President and Hansging Director® and substi-
tution therefor of ®Vice-Chsiruman »f the Baard of Directors%;
{2) Deletion of paragraph l.a.;

(5} Deletion in pursgreph l.b. of the words "major
buasiness or operational®;

(4) Deletion of paragraph 1.d.;

. (8) Deletion of paragraph 1.i, nd the substitution there-
~ for of the followingt "Be consulted in donnection with end have

e the authority to concuwr in or digapprove &1l major personnel

actions affecting employees of the sompany of the rank of Pivision
Director and abowve,%

(6) Deletion of paragrsph 1.i.;
{7} Deletion of psragraph l.k.

I am, moreover, aware of the situation which will srise upon the termin-
ation of ny sotive participetisn in the management of the company.
order to meet thisz situation, Inwlll agree to the follewing in connection
with my relations with the company sfter my present contrsact, as amended
hereby, has been terminated:

(2) At your request, I will continue to serve as a Director
and Vice-Chairmen of the Board of Direstors of the company for so
long &8 the franchise from the Chinese Government under which the
coupsny 1# now opersting, or any nodifioations thereof, runs to
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individusls rather than to the compsny, or for so long as my
present vestigisl rights in the compeny continue, whichever is
longer. L

{(t) X will exert my best efforts es often ae may be
necessary to secure for the couwpany continuing rights from
the Chinese GQovernment to ensble it to continue present
operations.

(¢) Y¥or a period of five (&) years after that date, I
will not, direstly or indirectly, compete nor partieipate in
‘sny wey in agy new enterprise which cowpetes with the cospany
in the sres between the 6ith East end 180th weridians of
longitude, except as may be required under commitments hereto-
fore entered into by me with Civil Afr Transport, Inc. or CAT,
8.4, In the letter evant, such eetion will he taken in such
s mennor &8, in the opinfon of the Board of (AT Incorporaied,
vill least interfere with the success of the eowpeny.

I trust that the foregoing secorde with your views eg to0 en sppro-
priste wethod of dealing with this problexm and that I will be heering
from you soon.

Very sincerely,

Thiting Willeuer




