UIRUTRS OF A WFEGIAL KRS I
OF THS BOAXD OF DIREOTORS OF
DU QLI CONPANT....

Kizutes of & spacinl mesting of the Board ef Birectors of ﬂw muu m
held mursumnt to the oall of the President at the office of the eup-v 1906 Uaton
Gommerce Building, Cleveland, Ohio, on Tussdsy, Pebruary 22, 1944, st 10130 e'vleck AM.

The following directors were present: MNessrs. Adrisan D. Joyce, 2. K.
Horsburgh, R. ¥W. Levenhagen, ¥W. J. O'Briea, P. X. Sprague, Dvight P. Joyoe, J. A.
Peters and Clifton M. Kold.

Mr. Mrian D. Joyce, Presicent, presided and Mr. Olifton K. Xold, Secretary,
reocorded the minmutes,

Mr. J. A, Peters, Treasurer, submitted the folloving repors as o Capital
Expenditures as of Jamary 31, 1944t
Plant Requigitions rporoved upon vhich no
expeniitures have been mads $ 34,22.37

Pleant Requisitions in Process $89,180,00 L
Adcitions %o Plent from Fovember 1, 1843, to Jamusy 81,

1944, cevering completed Plant Requisitions __‘_m
951,073.37

Allowsnoe for Undsrastimating at time Plant _ .
Baquisitions ere approved spproximately 204 - Tﬁ.mg-
Total R 20 978,

The reports was accepted and the Tressurer was romlud"t;“ keep the report
up to date so that tha dirsctors cen determine the nosition of the Oompeny witk reppect
to the relatisn of future Capital Expenditures to the maxism for the fiscal yewr
1944 as deterained at this mesting, .

¥r. P. B. Sprague e>precred ths opinion that the white lead Dusinsss wvee &
slowly dying business and thut consideration should be given $o the manufacture of
products in addition to white lead at the plent of the Company at Secranton, Penngylvenia,
The promsition was conafdersd and it was decided that the Scramton plant oould be
used for the mamfacturs of dry colors and paimt products but mothing should de Sone et
this tipe other than to continue the mamufacturs of white lead,

Kr, P. B. Bpregue pointed out that ths prospects for marketing cadmium oolors

rfier the vrr 4in the mutomtive and other fields wrs very promising tut that we would

heve to neke more oolors rnd of better cuality in order to compets with Harshaw Chemioal
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Oompany snd United Pipment Company vho are mow sotive {n this field. Ns almo stated
that ths Oomveny ocould enter the barytes Muinn on the Pacific Ooast 'to' uunamn
expenditure for eguipment at the Oaklmmd plant of the Chemical & Pigesnt Oompany
Division and conld make a goodl profit from ths umdertaking. He indioated that ia Mis
opinion the lithopons business would not last very long after the war and that the
directors should keep this in mind becanse 4t would alverssly affect the three
lithopons plants of the Company, NMr. W. J, O'Brien reported that work was deing done
on a zinc-lithopene pigwent which might bs in good demand and that the Ressaroh
Departmant was giving consideration to the lithopons prodlem.

Mr. P, E. Spragus stated thot the outlook for ths metal powdsr bPusiness at
ths plant at Eammond, Indiena, was good dut oapitel expenditures would be necessary
42 ths future to provide the facilitics for produotion in volume, He felt that the
Boya Products Division of the Dompany oould return to & peacetime dasis without
ifficulty apd wuld find a marke? for the protein yrodusts sand other prodnots wvhich
would profuce an inoome in the neighborhood of Five Bundred Thoussnd Dollsrs
($500,000.00) per anmum. He stated that consideradle research work had been done
on Albumoy, # substitute for egs white sand that in hie opinion it would bBs a good
peacetime product and could be produced profitedly through an expenditure of spproxi.
mately Sixty Thonsand Dollmrs {$60,000,00) for equipment.

The plant expsnditures for Indianmpolis, Indiana, were given consideratisn
and it wes decided upon motion duly made, seconied and unanimously cearried, to complets
the Yood Line vhich vas o nearly completed that it uo;xld not be advisadle to &
otharvine, to compiete the conversion of the cosl slevators to grain elevators, whieh
conversion ie practically completed, to canoel $he ocontrast for the construction work
in connection with the installation af four expellers for crushing soya besna and %o
eecare the approval of the Priorities Department in Washington for the transfer of the
four Prench Expollers which have besn ordered for Indiansmpolie to the plent of the
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Compsny st Portland, Oregon, mmd cancel the order for tw ¢xpsllers vhich were onlared

for installation at said Portland plast, Mr. R. V. Levenhagen was requested to look
after the detalls relative to the chruge inm the priorities remuired.

Mr. B. H. Forsburgh, the Executive Vice Presideny, directed attention to
the fact that the Company had outstanding $3,000,000 of 2% ssria) motes maturing in
equal emounts on July 1, 1944, 1945 and 1946 and $3,000,000 of 8 dsbentures maturing
July 1, 1947, and in addition thereto, had outstanding short-tarm loans aggregating
$3,650,000.00, end that in his Judgment it was Gesiradle to coneider the refunding of
st lemst $10,000,000 of such indedtednsss, Au.ftor discussing the matter st some
length end considering financial strtements of the Oompany's oondition, as prepsred Wy
the Treasurer, the following resclutions were on motion duly made, sooonded, put sal
unanimously carried, adopted:

WERHEAS, in the opinion of this Board it 1 dssirsble o borrow 10,000,000 for the
rurnose of refunding indebtedness of the Oorpany in that smount,

¥OV¥, TEEREFOEE, XX IT RESOLVED, that sudject to the suthorisation thersof by the .
sffirmative vote or written consent of the holders of reocord of at least two.thirde

of the arrregnte par amount of ths Oonvertidle Preferred $took of the Compsny out-
etanding, the Company borrow the sum of $10,000,000 maturing in more than eighteen (18)
months from deate of iswus, for the purpose of paying outstanding indedtednsss; and

RESOLYED, that the Exscutive Vice Prasident be and he is heredy suthorized to negotiate
vith The Mutual Life Insurence Oompany of ¥ew York for the Yborrowing of as much es
$4,000,000 of erid amount from it uppn such terms end comditions ss he mxy 8eem to

be in the best interests of the OCompsny and as the Board of Directors may epprove;
end

RESOLVED, that the Executive Vice Prasident De and he is hareXy also muthorised,
subject to the approval of the Board of Directors, to asgotiste with ths several
banks nov holding the serinl notes of the Ooxpany for the refuading of the same snd
the borrowing of additional funds up to $5,000,000, the smouats 90 borrowed to be
evidenced by the notes of the Cowpany following in general the tsrzms and confiitions
of the rerent ontetunding serial notes, except as to maturiiies and with such other
voristione, as he mxy consider advisable,
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The President stated that ho hed received a letter fron Mr. 3. !o- Talaton

recomnend ing that the Oompany seours patents on the barytes claims whieh it owms in
order to protect hir interssts at & cost of approximately Fifteea Sasired Dollars
(§1500.,00). The matter was considered and, uwpon motion duly made, seconded and
unanimously carried, it was approved.

The President recommended a donrtion to the Tax Foundation of New York of
Five Hundred Dollars ($500.00) ani a donatios of Five Nundyed Dollare ($500.00) to
the Oouncil of World Affairs, which were upon motion duly msde, seconfed and uranimously
carried, approved.

Nr. V. J.0'Brien stated that 1t would Ve advisadls and to the best interests
of the Company to salarge ths drier at the plant at Ucllinsville, Illimois, i» order
to incresse production and reduce costs at aa spproximate cost of Fiftesa Thoussnd
Dollars (§18,000) and to provide an uiloader at said plant at » ocest of lppruinhh
11 rty-Five Hunired Dollars (§3500.00). Thess sxpeniitures wers, tpon moticon duly
made, oeconded and unsnimously carried, spproved.

The matter of taking dback former smployees who have beex in the Ammed
Services wus discussed and it was the consensus of opinion of the directors that
careful plans should be made so that the Oompany will comply with the Belective
Bervice law with regard to former smployees and will have an intelligent and pro-
gressive plan for handling the situation. Mr. Dwignt P. Joyce gave a resume of the
post-war plaming of the Paint Divigions which inclwied the development of new products
and the improvement of old products, the securing of prodlems from cwmicmers and
assigning ther to the various laboratories for csreful considerstion and iavestigation,
an investigetion of after-the-war distridutior including mew stores, iavestigation of

obsolete lines, investigation of new squipment and reduced cost of production and
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various other ideas vhich are bsing worked out through the Post-War HWM“N o
at $its» meotings. ) ' »

Nr. Dvight P. Joyce reported that a eareful investigation had desn made with
respect to the mtomobile allowance for salesmen $n the Paint Divisions which under
existing conditions d14 not seem to be aldsquste and that hs wonld recommend that an
sutomodile allowancs of five cents ($.05) & mile be made to salesmen who travel less
than one thousand (1,000) miles per month and four and one-half ceats ($.04}) per
mile for salemmen vio t.avel over one thousssd (1,000) miles per moath. The recommenda-
tion vas, wpon motion duly madse, seconded and unmnimously osrried, spproved,

Mr. R. H. Boreburgh subnitted a letter relative to the Oompany's policy 4a
connection with salaries and increases mnd recommendsd that the President write o
letter to 2ll Divisions poiating out that $n the future salary inzressses wuld de
given oonsideration omoe a ysar in sccordance with the previous poliey of the Compaxy.

The Secretsry sudmitted the following resolutions relative to dank socouats
which were, upon motion duly mads, sesconded and unanimously csrried, sdopted:

EESOLYED, that the suthority of K. L. Mysong Ve sign on the SWorking Pund Account® of
our Jacksonville retail stors, meintained with the Barnett National Bankx, Jacksonville,
Florida, bs cancelled, and that the signsture of L. J. Shiver be substitutsd therefors,
This change is to De effective as of the date letter of motiffication is received by
said dank (letter of notiffcation dated Jenuary 31, 1944). After said change has deen
made on this scoount 1t should sppesr on the records of the bamk as follovst
Any Twot J. A. Peters, Treamurer

Clifton M. Xolb, Secretary

A, X, Bvaler

J. L. Davise

L. J. Salver _
RESOLYZD, thast the suthority of P. L. Honeycutt to sign on the "Working Fumd Acoouxt®
of our Atlenta varebouse, maintained with The Citisens snd Southern Bational Bank,
Atlenta, Georgia, De omncelled, sald change to be effective ams of the 4ste letter of

notification is received by sald bank (letter of motification dated Yedrumry 4, 1944).

After said change hss deen mede on this account 1t should appear on the records of
the bank as follows:

Any Two: J. A. Petere, Tresasurer
0147ton K. Xolb, Secretary
J. L. Berachamp
J. L. Davis
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REOLYXD, that the signature of ¥, ¥, Eead' bo ndded 4o those mitarised ¢ uﬁu
the "Yorking Pund Acoount® of our Atlsots Wrghowss, weinteined With The Oislosns
and Southern National Beak, Atlsata, Gsorgia. This change 18 %0 % #ffective as or
the date letter of motificetion is receiveld Wy aaid bank (lester of wotification
dated Yobruary 8, 1944). After sald change has Hesn mads oa this moconnt 1t showld
arpear on the resords of the dank ss followsi

Any Twot J. A, Peters, Treasurer
01ifson M. Kolb, Secretsry .
J. L. Besuchamp
J. L. Davis
Y. ¥, Nemrd

BROLVID, that the mignature 'of (Krs.) Nary ¥. Davis be alded to those mthorised

1o sign on the "VWorking Fund Account® of our Tampa store, maintained with The Fires
Xationel Bank of Tampa, Tampa, Ylorida, This change is to de sffective as of the
date letter of notification is received by sald dank (letter of notification dated
Yebruary 14, 1944). After said change has Deen made on this account it should appear

on the reeoras of the bdank as follows:

Aoy Twot J. A, Paters, Tressuror
V1ifton M. Kold, Secretary
J. O0liant Jyown
A. R, Holley
(drs.) Mary T. Davis

RESMLVRD, that the signaturs of H. V. Zeidler bde aldeld %0 those authoriessd to siga
on the "Sorking Yund Account’ of owr Neath & Nilligan Msmafsoturing Oompany Division,
meintsined vith the Oontinental Illinois ¥atioual Bank sed Trust OCompany, Culceg,
I1l1inods. This change iz to ba effective as of the date letter of nmotification is
receivad by said bank (lettar of notification dated Pedbruary 15, 1944). After eail
change has been made on this acocount it shoumld sppeer on the records of the denk as

follove:

Any ™wot J. A, Peters, Treasurer
Clifson M. Xold, Sscretary
K, X. Reath
£. 0. Peck
¥. A. Baock
2. Struokmeier
K. V. Zeiller

Thers beling no furthsr dusiness to come dbafors the meeting, same wvas, wpon

motion dnly mads and carried, adjourned, z ; 2 E ; ¢

Seerotm
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