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Mesting of Diractors ) "%
-nf - . o ‘
The Sherwin-Williams Co.

MINUTES of a mesting of the Board of Directors of The
Sherwin-Williams Company, duly held at its offices in Clevaland, Ohic,
on Jamuary 17th, 1920, at 10 o'clock.

There were present - ) . L

'.'Eo %‘tmm S-P. Fﬂm
B.D.Phittlesey ¥.H.Gof?
E M. Wililiams J.C.Beardsles, constituting

a majority of the Board of Dirasctors.

. The President prut.d.od and, in the sbsence of the Secretary
on motion made, seconded and carried, Mr. L.E.Schroeder was appointed Seo~
retary of :.i:in_ucti.nz. '

The President then stated that acting under the sathority
given by the Boeard of Directors, he had conducted negotiations ﬁﬁ the
Acme Thite Lead & Color Works of Detroit, Michigan, with a view to pur-
chasing its antirs prop!rey. business and good will as ¢f November 2, 1919,
. and that he had eantered into & contract with that Conpany providing for the
purchase by himself, or his nomines, or a new Michigan corporation to be
organised for thet purpose, of the entirs property, assets sand business of
" the Acme Waite Lead & Coler Works as of November 29, 1919, at the prices
and uperl the terms thersin stated. Ea thersupon produced a eb:pr of the
contrast .ao made, and {¢t was r@ to the meeting by the Secretary, and a
copy of the same, marked Exhibit "A®, is made & part of the mimmtes of this
_ Beeting. The contract so read was then fully discussed and aonnidoi'ocl.

- and the President stated that in accordance with tha terms of that contract,
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pe had caused to bo orgmnized a Michigan corporation under the name of the
interstate Paint & Varniash Company, with an autherized capital stock of Ten
mousani Dollars ($10,000.00), and that such new Company had, by resolution,
adopted and taken over the performance of the contract with the Acme Wnite
Lead & Color Works for the purchase of its property. H; nue‘ed that shis
mas done in accordance with the laws of Michigan, under which it is necessa-
ry, where ths entire nroperty of a going mamufacturing corporation is to be
purchased,” that the purchase be made by a Michigan Company organized under
the same laws as the selling corporation. '

The President further stated that after the contract above
referred to with the Acze Waite Lead & Color Works had Yeen made, & mesting
of the stockholders of that Company bhad been called and held on Jamary 9th,
1920, to conaider and ratify such contract, and that at that meeting the
" stockholders had voted for the ntu‘imeionio: the agremmt, so that it was

|
now fully dinding upon all parties concerned.

‘ Thereupon, vpon motion, dily ssconded, the following resolu-
* tion was, on vote, wmanimously adopted:

EESOLVED, that the action of Walter E. Cottingham, as Presi-
dent of this Company, in smtering {nto. the contract with the Acme
White lead & Coler Works of Detroit; Michigan, for the purchase
of $1ts entirs property and sssets and good will, a copy of which
contract is attached to the mimtes of this mseting, bde, and the
esme i3, in all respects ratifiesd and spproved, and that his
action in causing t6 de incarporated and organized a naw M chigan
‘Company tnder the name of Interstate Paint & Varnish Company, to
taks over the purchase, and receive and hold title to the property,

and conduct the business to be purchased from the Acme White Lead
& Color Works, be also ratified snd approved:
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"3BF IT FURTHER RESOLVED, that the President or Vice Presidemt
and Secretary of this Corpany be, and they arse heredby, authorized,
smpowered and directed to cause such steps to be taken as shall-
be necessary to increass the anthorized Capital Stock of the Ine
tarstate Palrnt & Varnish Conpany %o mich sxtent as they may deem
advisable and preper, and to cmise the change of its corporste
name to that of the Acme Waite Lead & Color Works or such other
name, including the word “"Acme™ asé they may ses fit, and that
they take such steps and proceedings as shall be found necessary
and proper, in the name and on behalf of ‘sald new Michigan Com-
pany, t¢ scquire and take over the property and business provided
to be s0ld under said contract with the Acme Waite I.ud. & Color
Works, in accordance with the terms and provisions of said contract;

BE IT FURTHER RESOLVED, that said Presidemt or Vice
Prosident and Secretary of this Company be also muthorized, -
powered and dirscted to purchase, at par, the entire Capital
Stock of said new Michigsn corporstion as 4% shall Be incressed,

" taking the certificates therefor in the name of this Company, or
such person or persons in its behalf, as they may think dest;
and that they also bs expowsred to pay for the same out of the
treasury of .this Conpany; and further to advance and loan to
said new Michigan ¢orporstion from the tressury of this Company,
on such terms and with such securities, if any, as said officers
of this Company shall deen advisable, such amunts in excess of
the capital paid for the stock of said nev Company as shall be
necessary to ccuplete the payments required to be made by said
new Company in the purchase from the Acme White Lead & Color
Wozks, in accordance with said purchase contract, of the propare
ty to be received and owned dy said new Nichigan corporation, and
sufficient to furnish said nev corporation with necessary working
capital,

BE IT ALSO FURTSER RESCLVID, that this w acguire,
take over and own the plants, (including the real estate) with
all machinery herstofore owned by said Acme Wnite Lead & Color -
Worics, and contracted to be s0ld by it as hereinbefore showm,
or from sald new Michigsn corporation; and that it pay therefor
sach part of the purchase price provided by said purchase. con-
tract to be pald to the Acne White lead & Color Works as shall be
properly spportionable %o sald plants and machinery. And when
this Company shall have acquired sald plants and machinery, that
it lsase the sams %0 the nae Michigan corporation, such lsase
to ren for sach term of years and to be upon suck conditions and
at such rate of rental as the officers of this Compeny shall find
advisable and shall agree upon with said nev Michigan corporation.

KV/”
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And the President or Vice President and Sacretary of this Company
are heredy authorized and directed to do all things necessary sad
proper in acquiring said plants and machinery, including payment
thersfor from the treasury of this Company, and in leasing said
property to sald new corporation, including the execution in the.
name of this Company of proper instruments of lease.

a The President further sto.tod that the growing business lnd.
wodiat.a nesds of 'm- &orwin-!unm Company were mich as to require ad-
.utianul capital necessary to its praper expansion, ani for t‘hs purchase of
'.gdus.oml property, which had bemm, .or might be, dotamined upon; and that
the officers of ths Compary had determined that it would be advisable to
u.ko such steps and proceedings as would be necessary, and smend 1ts Articles
cal Ine.orporution .80 &as to provids toz; & new Preferred Stock; to increase the
meber of shares and to decrease the par value per sbare of its Camon Stock;
ad also to provide for the incresse of its authoriszed Gmpital Stock from
the present suthorized mmount of $31,600',000.00 to $60,000,000.00 par value,
™ich mithorized capital as incresssd shall be divided inmto $20,000,000,00
of mthorized Common Stock with & par value of $35.00 per share, and
$0,000,000.00. of authorized Preferred Stock with a par value of $100,00 per
thare, to ﬁc sold and issaed in parts ct.!.nn‘nllmmtl. sach part to bear cu-
mlative dividends, pq-big guarterly each year, at such rates, not more
Ran 74 per anmm, as the directors might determine at the time of each such
issue, ' ' |
; He further stated fht the Company now has outstanding of

1ts 21rst issue of 7% Preferred Stock, an aggragate of $500,000.00 par

Nlue; of its second tssue of 6% Preferred Stock, an aggregate of $1,498,000.00

ey s e "

Lot Mmoo
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par value; and of its third issue, ccfxlistzng of 6% Preferrsd Stock,
$2,016,000.00 par value; that as to its £irst issue and its second issue of
i’teforrod. Stock, aggregating in all $1,998,000.00 par value, such stock con-
‘ »“1“ no provision for the redamption or rot‘irmmt tkerso?, ax-ld. no pr;mim |
1; provided to be paid tﬁeretozu As to the third issue, comsisting of S%v
Preferred Stock, aggregating a total of 32.016,000.00'01:1_:::&11::5. provision
was made for the redemption and retirement therecf at the rate of $110.00

per share with all sccrued dividends; and that in order to provide for and
issus the proposed new Preferred Stock it would be necessary that the Company
first redeen its third issue of Preferred Stock above referrad to, at $110.00
per share plus accrued dividends. | - '

He stated that alfter full consideration the officers had de-
termined that it weculd be unfair to the holders of the first and second is-
sues of Preferred Stock to place them in a different or less advantageous
position than the holders of tha third issue of Preferred Stock above re-
ferred to, notwithstanding the fact that their certificates contain no re-
quirement for ndunpuon; or provision for a premium; and alse that it
would be advantagecus to the Company, net only to keep the good will of all
Preferred Stockholders, tut to provide for but one class of Preferred Stock.
He rodémd.d that pnvilﬂ.on bs made for redesming all cliasses of Preferred
Stock at the rate of $110.00 per share, plus accrued dividends, and that the
privilege be extended to all Praferred Stockholders to exchange thelir sghares

at the above rate, for the new Preferred Stock at par.
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The Presidant further stated that after full consideration

" the officers of the Company had also determined that in case the stockbolders
spprove the plan above outlined for pfoviding for new Preferred Stock,v and

- for the increase in the suthorized Capital Stock of u-x'- Company, it weuld

‘3¢ sdvisable, as soon as wmch new stock and 1ncrﬁ-u :hn.i.l 'bo’ suthorized

" and shall go into effect, bto sell up to $15,000,000.00 par value thereof,
“nd that the Compeny would be able to contract with The Cleveland Trast
}eupuv and’its asscciates for mdiﬂﬁting sadn issae on & basis which
_wuld net the Company ¥96.00 per share, which rute was as favorable as

could now be obtained for such undsrwriting, and that such underwriting

contract shouli be authorised by this Board.
The plan cutlined by the Presidunt and each step of the

same was then fully discussed and considered. Therapon, upon motion,
‘duly male and seconded, the following resolutions wers, on vote, unani-

musly adopted:

RESOLVED, that it is for the hest interests of this
Company to obtain the amemdmmt of its Articles of Incorporation
80 as to provids; (1) for new Preferred Stock with a par
value of 2100.00 per share, to be issued in parte or install~
wmts, and to bear cumlative dividends at rates to be fixed
by the Board of Directors, as to the shares constituting each
ssTies propesed to De sold, not more &t any time than ?
per anmm, paysble guarterly each year; (2) for incressing
the number of shares and the rednction of the par vaelue of the
Comuen Stodk of the Company from $100.00 per share to $25.00
per share: (3) that the anthorized unissaed sharee of Common
Stock of the Company e converted into and issued as such new
Preferred Stock, and the shares of Preferred Stock exchanged
by the stockholders, or redsemed, together with any suthorized
wnismed Praferred Stocc of the Company, be Treiesued as such
nes Preferred Stock; and (4) for the increase of the Capital
Stock of this Company from $21,000,000.00 par value thereof,

. 7 /’Z .
4
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as at presant authorized, to $60,000,000.00 par values,

of which $20,000,00Q.00, d.ivtdod. {nto 80Q,000 shares

of the par ¥alue of $25.00 each shall be Common Stock,

and $40,000,000.00 divided into 400,000 shares of

$100.00 each, shxll be Preferred Stock. ind a majority

of the directors of this Company are hereby authorized

and diracted to give notice of & special stockholders' meeting
to be held at the offices of this Company at such tims as theay
shall desm advisable, and as required by law, to consider

and act upon the proposed ameniments and increase above re-
ferred to, which notice shall be substantially in the form here-
t¢ attached to the mizmutes of dhis meeting, marked Exhibit *3%;

BX IT FURTHER RESOLVED, that in case the ameniment to
tié Articles of Incorporation ani incrsase in amvants of
Caspital Stock be mpproved and muthorized by the stockholders,
the oroper officers of this Cozpany de, ani they are heredy,
directed to prepare and file with the Secretary of State such
certificatss as shall de necessary and proper, and to cause
such action to be pudlished as required dy law, so that such
amendmants and such incrsase shall beconms affective in law:

* Mr. E.D.Whittlesey then offered and moved the sdoption of the
fellowing. raselutian,. which motion was seconded by Mr. J.c.hud.:i“.

RYSOLVED, that in case and when such amendments and
changes in the Articles of Incorporation of this Company, and .
such increases in Capital Stock shall De smuthorised, and shall
become logally effective, 1t is for ths best interest of this
Company that 1t issue and sell of the new Preferred Stock to
ve provided for, $15,000,000,00 par value theresf, composed
of 150,000 shares of the par value of $100.00 each, to be '
designated Series A, end that as to said $15,000,000.00 of such
Preferrsd Stock to ‘bc so sold, ths rste of mlativc dividends
to be paid thersen sumally, in preference to Comrmon stockhole-
ders of the Compamy, should be, and is, heredy fixed at 7%
per ammm, payadle guarterly on the lat days of Merch, Juns,
Sept ander and December esch year, and that the Presidemt or’
Vice Presidmt and Secretary of the Company be, and they are
heredy, mthorised in the name and on dehalf of this corpora-
tion, and upder its corporate sesl, ta enter into an underwrit-
ing contract with The Clsveland Trust Company, of which Mr. .
¥.B.Goff, one of the directors of this Cospany, is President, <
Wa, A.RBead & (0., and Borton & Borton providing for the sale of f.r
such Preferred Stock, such underwriting contract to contain such .
terms and provisions, and to be in such forz as us.d. Presidm¢t
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or Vice Presidant and Secratary of this Company shall 4etermine,
the sals price to be receivsd by this Company from such under-
writers to 0e 7ot less thun $86.00 for eacn $100.00 of face
value of Preferred Stock so sold, sail Clavelani Trust Company
being peruitted to participats in said underwriting as though.
said F.H.Goff wars not a Director of this Company;

3BT IT FUBTHER RISOLVED, that this Company call for redemp-
tion on Uarch 1,1920, {ts entire ontstaniding third issue of Pre-
ferrsd Stock bearing dividends at the rate of 6% per anmmm and ag-
gregating in cutstanding shares $2,016,000 on the basis of $110.00
per share dlus accrued dividends to said date; and that at the
same tixme this Company offer tu redesn and purchass on March 1,1920,
from the holders of its first issue of Preferred Stock bearing
dividends &t the rate of 7§ per anmm and aggregating in outstand-
ing shares $800,000 par value, and from the heldars of its second
issue of Preferred Stock bearing dividends at the rate of 6%
psr anmin and agzgregating in cutstanding shares $1,498,000 par
value, all of the Preferred Stock of this Company held by them,-
on said basis of $110.00 per share plus dividends accrued thareon
to ¥arch 1,1920. And that the Secretary of tiis Company de,
and he is hereby sathorized, amowered and directed to issmue such
call and to make sach offer to redesm and purchase, at such time
as he shall isex proper and shall Ve necessary to coaply with
the reguirenants of such stock or sny of it, and that out of
the funds of the Company the Trsasurer of the Company be, and he
is hereby zuthorized ani directed to deposit with and place at
the disposal of The Claveland Trust Company of Clsveland, Ohio, .
Registrar of this Company, ax samount sufficient to take up and
pay for said shares as presented. ind the President or Sec-
retary of the Company is heredby muthorised and directed to ade
vise saild Preferred stockholders that the undarwriters of the
series of said Preferrel Stock to be presently isseed have agrsed
to offer t© said Preferred stockholders all and singular the
privilege of exchanging thalr pressnt shares of Preferred Stock
of this Company for said new Preferred Stock, d 74 dividends,
on the basis of dhare for share, plus cash spmal to $10.00 per
share and accrued §ividands; i I

3% IT JURTHIR RESOLVED, that the Presidat or Vice Presi- - f
dent and Secretary of this Company de, and they are herebdy
‘mthorised and sapowersd for andon denalf of this Company, %o
take such othsr steps, and do such other things, including the
exscution of such instruments, vapers and agreements, and if
- found advisable sxecuting or entaring inte interest bearing
interim coertificates or agreements for Preferred Stock of this ﬂ
Company, if, as and When detarmined upon by the undorwriters

%
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of saild stock, and to perforn all and singular such other acts,-
as they shall find necsesary or desm pProper to dring adout and
fully accomplish the matters and things hereinbafore suthorised
by this Board and provided to be done.
The resolution, on motion, was m.ly discussad by the Directors.

Thcr-uyon. on b'-ing put to vots, all members present voted in

There being no ﬁu-thcr basiness, the nuung. upon motion
y made, - seconded and carried, cﬁom«k.

Sscretary pro tampore.

L\
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