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MEBTING OF DIRECTOHS
. or
THE SHERVIN-NIILIAMS COMPANY,

P £

A mesoting af the Foard of Directors of this Company was held ab
ﬁ}ei Prospost Aves, U. ¥, Cloveland, Ohlo, ab 10:00 A, M., Wednesday,
Jaauary 25th, 1938, tho following bazag @rssents

Aerris Creosch
e J. Halin

. Po Jarden

De A, Kohr

80, ﬁ-’ Wtiﬁ
Z. . Hartin

A, W. Steudel

H. ‘D, Whibtlssoy

Absents A. D. Baldwin
Geo. T. Bishop
C. 8. Eaton
L. W. Violeott,

1. Coo,’

. Martin scted as Chairmen of tho meoting, and Ur, T. G.
turpiiey, 8scrgbary,

The ﬂ‘nuies of the Directors® meecting of December 14th, 1937, were
spurevod as read,

A set of reporis (copy of which has boon filed and made a part of
theso %xnutﬂo;, ‘covering tho oporations-of the business for the first four
menths of the fiseal year, including an estimatod balance sheet and an osbimabted

stntonent of earnlnys &8s 09 Decomuer 31st, 1937, was subndttad to the Diroctors.
The oporations wers reviowed by the Presidont

i » whersupon the report was roosived
> tnd placed on file,
v%f On motien mado by Mre Harrds Creech, seconded by I¥r. 0. P, Jurden, the
gfallawing résolution was imanimously adopted:
i RE$OLVED
£ That

the regular quarterly dividend of One and Une-quarter

Por Cent (137} to March lsb, 1933, on the outstanding sharss of
Serise "AAMAY Pive Per Cont (Sﬁ} Curalative Preferrel Stock of
this Company, be and the smag is horuby doclared out of the sure
pius profits of the Conpany, peyable Merch 1s%, 1933, %o holders
of stock cortificates for such sbares of record &3 of the elose
of business on February 15%h, 1930, including holders of deposit
racpiple isoued under the Company's Exchangs Offer of December
21lst, 1935, end exchangeable for stock cortifiontes for shares
of such stock on the banis sob forth in said offer, of record as

" of the close of businoss February 15%h, 1930,
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s
THE SHERWIN-WILLIAMS COMPARY,
g

On motion made by Mre Ho Do Yhz»tisssyg seconded by Mr. Z. B. Yartin
falicW1ng rssolution was uwpanimously adopteds

That & dividend of One Dollar {(81.00) per shars

{$25.00 par valus) bs and the same is hereby declared out

of the surplus profits of the Company, on ths issued and
. outstanding Common Capital 8tock of the Company, payable
February 15th, 1938, to stockholders of record at the
cloge af busxnsss January 313% 1938,

Tﬁe Sacre%ary gresantad the Traasurarfs cartifzcate as to tha
fiaiency of the sarned surglus to provzde for the declarsd dividends, as

* January Eéth 1938.

N "L. H. Schrosder, as Treasurer of The Sherwin-Williams Compaxny,
hereby gertifies that to the best of his knowledge and belisf, the enrned
surplus of the Company legally aveilable for dividends is more than

f sufficient %o provide for the preferred dividend of $1.25 per share,
payable March lst, 1938, and the common dividend of $1.00 per shers,

. paysble February l th, 1938, as declared at the mesting of the Directors
helé on January 26uh 193§a

’ v Fﬁrtharﬁgre$ that, alsc, to the best of his knowledge and
b@ii&f the regquirements of the agrﬁement with the preferred stockholders
_f_*ha Company sre satisfied so as to permit the payment of said dividends.

. Treasurersﬁ

Y£° The President reported that the option for the acquisition of ths
foperties and assebs of the Burgess Titanium Compsny had been exercised and the
ent consummated. ¢ Théreupon, on motion by Mre A, W. Steudel, seconded
D, A. Eohr, and carried; the following resolution was adopted:

TIEREAS this Board of Directors at its last meeting determined
hat the properties and assets of Burgess Titanium Company, which this
omp&ny had a right to aéquiré under its agreement with the Titanium Come
pany dated July 26, 1937, had a fair value to this Company in excess not

ly of the par valne but also the actual value of 5500 shares of this
ompany s Common Stock, to wit, in excess of $500,000, snd that the acquisi=
tion of such prsgerties and’ assets by this Company for such consideration,
hich wag the consideration specified in said agreement, was advisabls, and
His Board then suthorized. such acquis;tlcn for such csnsz&aratlon, and
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LEETING OF DIRECTORS

OF
THE SHEEWIN-WILLIAMS COMPANY.
WB L

WHEREAS, pursuant to sueh authority conferred by this Board,
such properties and asséts of Burgess Titanium Company have been acquired
by this Company, in consideration, as & result of further negotiation by
- the Fr651dgnt of the issuence and delivery to Burgess Titanium Company
: of five thousand (5,000} shares of full-paid and non-sssesssble common
stock of this Camgan"* and

. WﬁEREﬁs it has fcr mamy vears bsen the policy of this Compeny to
c&rry 1ntang&ble assets om its books &t & nominel valus of $1.00;

ﬁﬁ@ TEEEEFGHE EE IT RESGLVE& that the Treasurer and other
grcper efficars of this Company be, and thsy hereby are, authorized and
directed to.enber upon the books of the Company, at their fair value to
it, only the tangible properties snd assets included in the properties

5 &n& assebs of Burgess Titaniwm Company so acquired, and to enbter no valus
upon the books of the Compeny for the intengible properties and assets of
said Company s6 scquired, and %o charge off the difference between the
par value of 5,000 shares of this Company's common stock issued in con= .
sideration of all the properties and asssts of Burgess Titanium Company
acquired by this Company and the fair value of the tangible properties
and assets so mcguired against the earnings of the Company for the
current fiscal year. ..

The Exacutive Cormittes reparted that it had fized, for the ealend&r
ar 1938 the compensation of the President, and had aﬁn?cvei the recormendations
of. the President for the ccmpans&tzon of of&icars and the employes who are members
£ the Board of Directors.

On motion made by Mr. H, J. Hain, seconded by Mr. 4. W. Steudel, and
~r§eé the report was accenteé and ordsred entered upon the records of the

On motion made by Hroe E. D@ Whlttlsseyx seconded by Mr. Z. B. Martin,
carried, ﬂt wWas - . .

. That The Clevsland Trust Company, of Cleveland, the, te
“and it hereby 1s appointed &g &gent of this Corpar&tlcn’thh the title
" ¥Dividend Bgsburszﬁg Agent,

. L Sazd Agenﬁ is hareby auﬁhorxzeﬁ and instructed to pay to

the ar&er of the registered holders of certificates for the Common capital
stock of this corporation as shown by its books, such dividends as mey
sreafter be declured by the Board of Directors of this corporation upon
eceipt of certified copies of resolutions of said Board of Dirsctors
;declarxng said dividends, fixing the amounts thereof and the dates as of
hich the same shall be payable, and upon receipt from this corporatiocn
amoumts, sufficient respectively for the payment of such dividends at
east two days before each such’ dﬁvidend paymgnt date.
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MEETING OF DIRECICRS

oF
THE SHERWIB-WILLIAMS COMPARY.
0 N

It being required that we retire each year three per cent (3%) of the
ghgsﬁ number of shares of Preferred Stock at any time theretofors putstanding,
m@%;@ﬁ mad& by r. €, ?w Jaréen, a@@Oﬁé@Q by Mr. H. D. Whittlesey, the follow=

That the Cemaamy cail for reéamptlon on Juns ist 1938,
‘z%ymnlne hundred snd fifty (4,950) shares of its Five Per Cont (5%}

! Seriss TABA" Preferred Stock at the redemption prlce of One Hundred Five
. ‘allars {(8105.00) per share; specified in the terms and conditions of
u ch, stock, and that the Tr@asarer be hereby authorized %o pay to The

2a Th&t The Clsvsl&nd ¢rust Company be, and it is hereby
a%hcrizeé and instructed to purchase on or before liay 1, 1938, in the
- market or at privete sale, such shares of said Series ”ﬁAA“ Pive Per
- ‘lgent, {5%) Preferred Stoock for redemption purposes as it may be sble to
ﬁ dequire at not execeeding the redempticn price above specified, and that
the stock s0 purch&sea be applied on and treated as a part of the stock

3» : ?hat after deﬁuethng from said forty-nine hundred £ifty
4, 950} shares called for redemption as aforesaid, the number of shares
" stock purchased by The Cleveland Trust Company un&ar the provisions

the foregoing paragraph, the number of shares remaining to be called

The officers of the Company sheall cause a list of holders
:Gf said Preferred Stook represenbed by Cleveland snd NWew York cerw
tificates to.be prepared as of the close of business April 30th, 1938,
and sh&il cause the namss thareupcn to be numbersd consecutively from
ons up. They shall then proceed to select one of said numbers by lot,
‘end as such pnumber is drawn, ths shares of stock held by the stsckholder
dosignated by such number shail ba called for redempbion, provided,
the amount of stock so lield by him in secordance with said list snall
not exceed tem (10} shares, but if the amount of stock shall exceed
tén (10) shares, then only “ten {10} shares of such holding shall be
called for redemption by reason of the drawing of said number at that
particular time, provided that such excess shall be subject to re-
emption in like manner should the said serial number of said stocke
; olda? be thereafter drawn sgain, provided, further, that such calls
shail be in blocks of ten {10} sharss, or such lesser amcunt as the
%eskhalder may then hold.

.. ... The efflcers shall continue %o select numbers upon said
_is% by lot in accordence with said list until the full number of
hareg called for redemption shall have been so drawn.
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MEETING OF DIRECTORS
: OF
THE SHERWIN-~WILLIANS

s

COMPANY »

" Sueh drawing may be made by The Cleveland Trust Company
as Transfer hgent of said ﬁteck 1n Clsveland upon request of the
officers. =7 - =i T :

Should amy such stockholder, in acsordance with said list,

- be the registersd holder of shares ﬁf said stock in an smount in

" excess of the numbsy of shares so called for redemption, the particue
lar shares which shall be held to heve been so called shall be those

© ineluded within the stock certificatss registered in his name bearing
the hlghest serial numbers, imcluding both Cleveland and Few York
csrtifiaatssﬁ sufficient to include the nmumber of shares so galled,
provided, that such stockholder may at his option tender other cer=

- tificates for such number of shares for such redemption..

Yt
......

Certificetes for said stock so called for redemption
which may be presented for transfer after May 1, 1938, shall not be
transferred except subject to said call for reéamptlam in the neme
of the reglsterad owner. ' .

- Cartificatas so called for redemption shall bs presented
40 The Cleveland Trust Company at its main office in Cleveland, Chio,
+for payment for shares so redeened and for rs-igsue of & new cere
N t;figane fcr any balanse of shares not c&llede

After said }isi of stockholders has besn preparsd and the

certificates to be called thereunder have bsen determined as hereine

before provided, written notice thersof shall be sent by registered

- mail to each of the stockholders whose certificates have been called

. as aforesaid, notifying them of such call, the numder of sharss to

* be redeemed, and containing full ins tru&%ions as to the stops to be
taken with referenca to such stock, '

538365?33 FHPTEE33~ 7~7

 That *ha Tre&sursr of the Cﬁmp&ﬁy, QOgethar with The
R ievalaxd Trust Company in Cleveland, be and they are hereby authorized
‘and directed to- preparg or cause to ba prepared .lists of stockholders,
anduct the drawing of stock for redemption and to do and psrform all such
8ots in' connection therewith as they may be advised are proper and nece
8sary ﬁ@ car:y this entire resoZuticn Aully and Qombleﬁely into effect.

Qn mstion made by Mra E, Dw Whlttlesa}, sacsnded by'hr@ Za Ee Lartin,
fellawing resoiuﬁzon was unanimausly a&eyted-. e L

o . B 4

. VEEREAS Jﬁyee ﬁbttingham Alian, Trustse for‘ﬁiiliam Sherw&n
of Gates kills, Ohio, has made affidavmt that she is the owner” of
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MEETING OF DIRECTORS
oF
THE SHERWIN-WILLIAMS COMPANY.
4
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Trustes for William Sherwzn Allen, representing an aggrsgete of

nivebty=-nins shares of the common capital stock of this cerpcratlcns
and that s&zd cartzfic&%e has been lost; and

4o

ﬁﬁEREﬁSQ said cwnsr has mads appilcation for %hs issuancs of
a new certificate for sald shares of sbock and has tendsred to this core
poration & bond of indemnity execubted by such owner as prineipal and -
Amsrican Sursty Company of New York, as surety, in the penal sum of
$14,850,00 to indermify end save harmless this corpormtion, its transfer
agent and its regiaﬁr&rg thelr suscessors and sssigns from and agsinst
any and all gosts, actions, suits, damagss, charges end expenses either
of them may inour snd bo induce this corporation, its transfer agent and

its regzstrar to issus, countersign and registor s new certificate or
. certificates in lieu of such lost certificate.

10w, THEREFORE, BE IT RESCLVED, that ssid bond of indemmity is
now approved and aaeeptad and the offlsars of this company are authorized
and instructed to execute and deliver a new certificate, The Cleveland
Trust Company, as Transfer Agent, is suthorized and instructed to counter-
sign said certificete, and the Central National Bank as Registrar, is
authorized and instructed to register said certificate for an aggregate

of ninety-nine shares of the common capital stock of this corporstion in
the name of Joyes Cottingham &llen, Trustee for Wi

1liem Sherwin Allen, in
lieu of said lost certifiocate, and that said transfer sgent and registrar
be and they ars heréby relieved of all 1isbiliby or responsibility by
ason of the issue, countersignature snd registration of said new
@ertifzcats in accordance with this resolutzon,

On motion made by Mr. H. D, Thittlesey, seccndad by Mre Z. E. Martin,
a. fallawzng resclut lﬁﬁ was unanzmcusij adopted:

WHEREAS JOyee Cattingham #1len, Trustee for Kennsth L. 41len, Jrs,

No. BA28988; issued in the name of Joyce Cottingham Allen, Trustee for

nueth L. Allen, Jr., representing an aggregate of forty (40) sherss of the
ommon eapit&l stock of this corperatxen, ané that said certificate has
s8en lost; and. RETT

B I

.

NHER&&S, seid cwner %as made application for the issuance of
KQW'certxficate for sald shares of stock and heas tendered to this . .
corporation & hond of indemnity executed by such owner as prineipal and
Amsrican Surety Company of New York, as surety, in the penal sum of £6,000.00
ndermify end save harmless this corporation, ibts transfer sgent and its
gistrar, their successors and assigns from end agsinst any and all costs,
i3 ons, sults, demages, charges and eoxpenses sither of them may incur and
»induce this corporation, its transfer agent and its registrar to issus,
unters;gn end register & new ceriificate or certifica&es in Iisu of such
8% csrtzfiaaﬁeg

of Gates #ils, Ghieg has made affidavit th&t she 1s the owner of Certificate

e
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MEETING QF DIBECTORS
oF .
THE SHERWIN-WILLIAMS COMPANY.
.”?w' ™

NO#T, THEREFORE, BE IT RESOLVED,
is now approved and- agceg%sd
Tauthorized and instructsd teo

that said bond of indemnity
and the offlcers of this compsny are -
_ execute and delivér s mew certificste,
The Cleveland Trust Company, ss Transfer Agent, is authorized and ine
structed to countersign said certificate, and the Central ¥ational Bank
as Regzsﬁrar§ is apthorized and instructed to register-said certificste
for an aggregats of forty (40) shares of the common eapital stock of
this corporetion in the name of Joyos Cotdingham Allen, Trustes for
Kenneth L. Allen,; Jr., in lieu of said losht cerﬁifzaata and that said

‘ fer agenb and registrar be and they are hereby relisved of s}l .
lia¥ility or responsibility by reason of the issue, countersignature

end rogistration of said new certificats 1n aecordance with this \
»?eﬁﬁluﬁleﬁ«

L

On motion meds by Mre C. Pa Jarden, sscondsd by Mre H. . Whlttlesey,
un&nlmously approved, it was -

RESOLVED;

That The Anglo Celifornia National Bank of San Francisco,
California, be and hersby is designated and approved as a depositary
of the Company, for a "Cleveland decount.”

‘0n motion made by Mr. H. D. Whittlessey, secondsd by lr. D. A. Xohr
oklowing resolution wes unanimously adopted:

RESOLVED ¢ | , B ;
That the designation snd uss of -

State Bank of Albany, Albany, N. Y., : ' ' ; ..
First National Bank & Trust Compeny of Elmira, Elmira, N, Y.,
" Commercial Merchents National Bank and Trust Company, Peoria, Ill.
‘The First Hatlonal Bank of St” Poul, 8t. Paul, Minn,

a8 dspasltar;as for branch accounts of the company in the respective
68, be and hereby is approved.

That auﬁhcrzty to sign and countorsign checks for The Sherwine
iiiams Co. against branch accounts is granﬁad to the foliaw1ng; nasely ;-
Cashier

Yanager

District Manager

Hanager Credits & Acccunﬁlng . "
Ireasurer, and - -
Cashier Bxecutive Dept,

Sigﬁatures of ﬁhe six bslng reguired in each and evary case.
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MEBTING OF DIRECTORS

oF
THE SHERWIN-WILLIAMS COMPANY.
8w

“on mctlan maﬁe by'ﬁre Harris Greechﬁ seconded by Mr. H& D. ¥hittlessy,

:aﬁa'unénxvcusly Qarrzed Dre N. E. Van Stone was elscted Vice President and

Creech, seconded by Mre K. D. ﬁhiﬁtlesey,'

v & L | . /eee&a

o,
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@y ) .- TRUST ND.

1585 OF ~ _

SWILLIAMS COMPANY , 404

i o @?Kﬁf‘g that we the undersigned, havi WP day, in ihe presence of each otber,
STROYED the follswing described securities BY BURNING THE SAME TO ASHES, viz:

S : ytifiga'ﬁega o m uwe wm wm me wm e
4 Cumulative Preferred, Series MAAW @fank Corviiicet e
“;‘{ai‘m“less-sthsn»i@{) ;Za;eijriai .ﬁf’ - = =N01422/503250, both inclusive- =

g 1 b il i) o e
@ & for 100 shares- - _*; T @?!éi/.fzsgg oth inclusive ,

MEMO

cates described herein were
wsed and obsolete in form.

N10796.01

52




si} signatures:
' £

GEOREE 4, ¢

e Hotary By
My Commission Expires j%o
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