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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported) June 20, 2008

MYERSINDUSTRIES, INC.

(Exact name of registrant as specified in its @rart

Ohio 1-8524 34-0778636
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification Number
1293 South Main Street, Akron, OH 44301
(Address of Principal Executive Office (Zip Code)

Registrant’s Telephone Number, including area ¢886) 253-5592

(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions.

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rietld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 . Entry into a M aterial Definitive Agreement

On June 20, 2008, the Board of Directors oekyindustries, Inc. (the “Company”), upon the raoeendation of the Compensation
Committee (the “Compensation Committee”) approvedeaxecution of an amended and restated employageaément (the “Employment
Agreement”) for John C. Orr to continue as Predidei Chief Executive Officer of the Company, efifex as of June 1, 2008, for a term of
three years, renewable by the Company for oneiadditthree year term. Under the terms of the Egrpkent Agreement, Mr. Orr will
receive an annual base salary of $725,000 in 2808ect to annual review by the Compensation CotamiFor 2008, Mr. Orr will be
eligible to earn an annual bonus determined in mzwe with the bonus plan adopted by the Compiens@ommittee as in effect for 2008.
Thereafter, any annual bonus shall be determingtidofCompensation Committee pursuant to metricsiatiytestablished by the
Compensation Committee and Mr. Orr, with a targeiLel bonus opportunity for each year that is ass fthan Mr. Orr’s then current base
salary. Mr. Orr is granted a special option to pase shares of the Company’s common stock, the wdlwhich special grant shall not be
less than seven hundred and fifty thousand do{#&#S0,000) determined on the basis of a Black-Schedluation. In addition, Mr. Orr will
receive the following benefits under the Employmé&gteement: (1) participation in all other bengléns in which the other executive
officers of the Company are eligible to participg® an automobile and reimbursement for expetisaeof; (3) annual vacation of not less
than four weeks; (4) life insurance coverage witteath benefit of not less than Mr. Orr’'s annuaebsalary in effect at the time of his death;
(5) long term disability insurance coverage eqaalttleast sixty (60%) percent of Mr. Orr’s annbiase salary in effect at the time of
disability; (6) commencing in 2008, at the Compangtistomary time for granting stock options, anuahgrant to purchase shares of the
Company’s common stock, the value of which annuahigshall not be less than one million dollars @$D,000) determined on the basis of a
Black-Scholes valuation or other commonly acceptddation methodology; (7) a supplemental retirentemefit of two hundred and
seventy five thousand dollars ($275,000) per yeaafperiod of ten years commencing on the latéifetirement or attainment of age 65;
and (8) Mr. Orr will also be entitled to receivémbursement for any excise taxes that Mr. Orr mayeguired to pay as a result of payments
received under the Employment Agreement.

In the event that Mr. Orr’'s employment is terated by the Company other than for cause, isitexted by Mr. Orr for good reason, or is
not renewed by the Company at the end of the intfitr@e year term, then the Company will pay to ®r: (1) three times Mr. Orr’s annual
base salary as in effect on the date of his tertigiman a lump sum within thirty (30) days aftercbuermination; (2) an amount equal to the
sum of (A) three times his Annual Bonus at the baijtrate in effect during the prior three yearqgekplus (B) a pro-rata portion of the target
annual bonus within thirty (30) days after suclmi@ation; (3) COBRA health coverage at the Compsiexpense for the applicable period
under 4980B of the Internal Revenue Code of 198@nmaended, followed by coverage under the Compdreatth care plans for the
remainder of the payment term; (4) continuatiothef automobile allowance for the remainder of thgnpent term; (5) long term disability
protection for the remainder of the payment te®lite insurance protection for the remainderha payment term; and (7) outplacement
services for one year.

In the event that Mr. Orr is terminated duéitdeath or disability, then Mr. Orr or his spewsll be entitled to receive: (1) the base sa
and annual bonus accrued and unpaid; (2) any am@ayable under any Company employee benefit plath{3) COBRA coverage at the
Company'’s expense for the applicable period un8808 of the Internal Revenue Code of 1986, as aeteriéiMr. Orr is terminated with
cause or by Mr. Orr without good reason, then mth&er compensation is payable to Mr. Orr other tbampensation earned prior to the
termination but unpaid at the time of termination.

Upon the occurrence of specified change irtrobevents, Mr. Orr may elect to terminate hisesgnent anytime prior to February 13 of
year following the date on which the change in mrdccurs. In such event, his termination willtbeated as a termination for good reas
and all of his outstanding stock options and ret&d stock awards will become vested, to the extenpreviously forfeited or terminated.

The Employment Agreement also provides thainduhe term of the Employment Agreement, andsfperiod of three years thereafter,
Mr. Orr will not act in violation of the Non-Compgbn and Non-Disclosure Agreement between Mr. @rd the Company, dated July 18,
2000 and filed with the SEC as Exhibit 10(j) to fol0-Q, dated May 6, 2003. The full text of the Hmyment Agreement is attached as
Exhibit 10.1 to this Current Report on Form 8-K.

On June 20, 2008 the Board of Directors ofGoenpany, upon the recommendation of the Compeams&ommittee, approved the
execution of an amendment to the Company’s SuppleahExecutive Retirement Plan for John C. Orr (tBERP”). The amendment
incorporates changes to the SERP that are pro¥iaed the Employment Agreement. The full text bétamendment to the SERP is attached
as Exhibit 10.2 to this Current Report on Form 8-K.

Item 9.01 . Financial Statements and Exhibits

10.1 Employment Agreement between the Company and JolariCdated June 19, 20C

10.2 Amendment to the Myers Industries, Inc. Executiup@emental Retirement Plan (John C. Orr) effeciwee 20, 200¢




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

Myers|ndustries, Inc.
(Registrant)

DATE June 24, 2008 By: /s Donald A. Merril
Donald A. Merril
Vice President,
Chief Financial Officer and Secreta




Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT AGREEMENT
BETWEEN
MYERS INDUSTRIES, INC.
AND
JOHN C. ORR

Amendment and Restatement Effective Date: Jun&ds
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AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENTS entered into as of the 20th day of June, 2B9&nd between
MYERS INDUSTRIES, INC., an Ohio corporation (thedf@pany”), and JOHN C. ORR (the “Executive”).

WITNESSETH:

WHEREAS, the Company and the Executive (ctillety “the Parties”) desire to enter into this Angded and Restated Employment
Agreement (the “Agreement”) as hereinafter setfort

NOW, THEREFORE, the Company and the Execldiyee as follows:

1. DEFINITIONS. For purposes of this Agreement, the followingrsishall have the meanings set forth in this Sedtiwwhen used in
this Agreement. Certain other terms are definetiénbody of this Agreement.

(@) _AgreementThe term “Agreement” shall mean this Amended Redtated Employment Agreement, as it may be amefinoied
time to time.

(b) _Annual Bonus The term “Annual Bonus” shall mean the bonus paidxecutives or other employees of the Compamgyaunt to
a formal or informal bonus plan or individual anhbanus arrangemer

(c) Base SalaryThe term “Base Salary” shall mean the salary iplexy for in Section 5 or any increased salary gt the
Executive in accordance with Sectior

(d) Board. The term“Boarc” shall mean the Board of Directors of the Compi
(e) Cause. The ternCaus” shall mean

(i) commission by the Executive (evidenced lmpaviction or written, voluntary and freely giveanfession) of a criminal act
constituting a felony involving fraud or moral titxpe;

(i) commission by the Executive of a matekiedach or material default of any of the Execusvajreements or obligations
under any provision of this Agreement, includingthwut limitation, the Executive’s agreements abtigations under
Subsections 4(a) through 4(e), Section 11 or Sedt®of this Agreement, which




(f)

(iii)

not substantially cured in all material repewithin thirty (30) days after the Board givestten notice thereof to the
Executive; ol

commission by the Executive, when carrying oetHExecutive’s duties under this Agreement, of acthe omission of any
act, which both (A) constitutes gross negligenceitiful misconduct and (B) results in material @omic harm to the
Company or has a materially adverse effect on thagany's operations, properties or business relations

Change in Controllhe term “Change in Controfhall mean a change in control of the Companyrddtare that would be requir

to be reported in response to Item 6(e) of Schetideof Regulation 14A promulgated under the Se@siExchange Act of 193
as amended, as in effect on the date of this Ageeéithe “Exchange Act”), whether or not the Companthen subject to such
reporting requirement; provided that, without liatibn, a Change in Control shall be deemed to bacarred if:

(i)

(ii)

(iii)

any “person” (as defined in Sections 13dy 14(d) of the Exchange Act), other than Stefthdviyers or Mary Myers,
becomes the “beneficial owner” (as defined in RiBd-3 under the Exchange Act), directly or indikgadf securities of the
Company representing twenty percent (20%) or mbteeocombined voting power of the Company’s thatstanding
securities; provided that a Change in Control shailbe deemed to occur under this clause (i) Bgae of the acquisition of
securities by the Company or an employee benefit fibr any trust funding such a plan) maintainedhieyCompany

during any period of one (1) year theralskease to be a majority of the Board compridet€ontinuing Directors” as
hereinafter defined;

there occurs (A) a merger or consolidation of@oenpany with any other corporation, other thanesgar or consolidation
which would result in the voting securities of thempany outstanding immediately prior thereto auritig to represent
(either by remaining outstanding or by being cotaeinto voting securities of the surviving entitgpre than eighty percent
(80%) of the combined voting power of the votinguséies of the Company or such surviving entitystanding
immediately after such merger or consolidationB)rthe approval by the stockholders of the Compaingy plan of complet
liquidation of the Company, or (C) the sale or disiion by the Company of more than fi
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percent (50%) of the Companydssets. For purposes of this Subsection 1(fdiigale of more than fifty percent (50%) of
Company'’s assets includes a sale of more thangdétgent (50%) of the aggregate value of the asdé¢k®e Company and its
subsidiaries or the sale of stock of one or morth@fCompany’s subsidiaries with an aggregate vialegcess of fifty
percent (50%) of the aggregate value of the Compaunlyits subsidiaries or any combination of methmds/hich more than
fifty percent (50%) of the aggregate value of tlmmPany and its subsidiaries is sc

(iv) For purposes of this Agreement*Change in Contr” will be deemed to occu

(A) on the day on which a twenty percent (2@¥oyreater ownership interest described in Subsediff)(i) is acquired,
provided that a subsequent increase in such owipdarghrest after it first equals or exceeds tweamgycent (20%) shall
not be deemed a separate Change in Col

(B) on the day on which “Continuing Directorag hereinafter defined, cease to be a majoritpe@Board as described in
Subsection 1(f)(ii)

(C) on the day of a merger, consolidation or sale sétssas described in Subsection 1(f)(iii)
(D) on the day of the approval of a plan of complegaitiation as described in Subsection 1(f)(

(v) For purposes of this Subsection 1(f), tlerds “Continuing Directors” mean individuals whatlaé beginning of any period
(not including any period prior to the date of tAigreement) of one (1) year constitute the Boamtiamy new Director(s)
whose election by the Board or nomination for etecby the Company’s stockholders was approved \gta of at least a
majority of the Directors then still in office whaither were Directors at the beginning of the mkdowhose election or
nomination for election was previously so appro\

() Company The term “Company” shall mean Myers Industries, |an Ohio corporation, and its successors asigrasto the
extent permitted under this Agreeme




(h) _Compensation Committe&he term “Compensation Committee” shall meanGbenpensation Committee of the Board or its
successol

() Director. The term“Directol” shall mean a member of the Boe

() Disability. The term “Disability”shall mean a physical or mental incapacity thatgmés the Executive from performing his dut
hereunder for a period of one hundred eighty (X®d)secutive days in any period of two conseculiseaf years of the Compar

(k) Effective Date The term “Effective Date” shall mean the effeetilate of this amended and restated Agreementhwehill be
June 1, 200¢

() Employment Tern. The termr*Employment Terr” shall have the meaning set forth in Subsection 8{ithis Agreement

(m) Good ReasonThe term “Good Reason” shall mean the occurrefic@me or more of the following conditions ariswghout the
consent of the Executiv

() a material diminution in the Execut’s annual Base Salar

(i) areduction or series of reductions in #dggregate value of the life insurance, accidetdgath, long term disability, short
term disability, medical, dental and vision bersefihd expense reimbursement policy available t&xieeutive which, in the
aggregate is materic

(iii) a material diminution in the Execut’s authority, duties or responsibilitie
(iv) arequirement that the Executive report to anydaherdhan the Board of Directors of the Compe
(v) a material change in the geographic location atkwthe Executive must perform his duti

(vi) any other action or inaction that condttia material breach by the Company of this Agesdrar any other agreements
under which the Executive provides services taQbmpany (specifically including a failure of therphiaser in a Change in
Control transaction, to assume this Agreement aoance with Section 15 herec

In order for a condition to constitute a Gddehson, the Executive must provide written naitfan to the Company of the
existence of the condition within fo-five (45) days of the initial existence of t
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condition (or within forty-five (45) days folwing the Executive actually becoming aware oftsaondition, if later), upon the
notice of which the Company shall have a periothisy (30) days during which it may remedy the dibion. Furthermore, to
constitute a Good Reason, the Executive must vatilywterminate employment with the Company witbime hundred eighty
(180) days following the initial existence of thendition (or within one hundred eighty (180) dagidwing the Executive actual
becoming aware of such condition, if later), buhmevent later than February 13 of the year falhgwthe date of the initial
existence of the condition or, if later, the ddtte Executive becomes aware of the condition. Thigsaagree that “Good Reason
will not be deemed to have occurred merely becthes€ompany becomes a subsidiary or division oftercentity following a
“Change in Control,’as defined herein, provided the Executive continaesrve as the Chief Executive Officer of sudbsadiary
or division and such subsidiary or division is ca@rgble in size to the organization consisting ef@mpany and its subsidiaries
prior to the Change in Contrc

(n) Parties. The tern*Partie” shall mean the Company and the Execu

(o) RetirementThe term “Retirement” shall have the definitiatabed to such term in the Company’s Executivepirpental
Retirement Plan as in effect on the Effective D

(p) _Severance Benefit Plaithe term “Severance Benefit Plan” shall meangamg, policy or arrangement providing severance
benefits for executive officers (and any other esypks) of the Compan

2. AMENDMENT AND RESTATEMENT OF PRIOR AGREEM¥T . This Agreement amends and restates that cemgdogment
agreement between the Parties which was effectiag M 2005 (the “2005 Agreement”) and shall be debeffective as of 12:00 a.m. on the
Effective Date. The 2005 Agreement replaced anérs@ged that certain Change In Control Agreememtdsn the Parties dated as of
February 14, 2003, effective as of 12:00 a.m. oy Ma2005. Amendment and restatement of the priggleyment agreement does not
revoke any right that either party to such agredrhad with respect to periods prior to the Effegtivate. This Agreement shall not supersede
and shall have no effect on that certain Indemaifon Agreement between the Parties dated as otikgb14, 2003 or that certain Non-
Competition and Non-Disclosure Agreement betweerPtarties dated as of July 18, 2000 which agreensdratll remain in effect until they
shall expire in accordance with its and their terms

3. EMPLOYMENT TERM

(@) During the Employment Term, the Companylisitaploy the Executive, and the Executive shalleghe Company, as its highest
ranking executive officer, which as of the EffeetiDate is President and Ch
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(b)

Executive Officer, based on the terms and subgetité¢ conditions set forth here

The Employment Term shall commence on tieciive Date and shall end on the date immedigtetgeding the third (3rd)
anniversary of the Effective Date, provided tha Employment Term may terminate prior to such tf@ml) anniversary as
provided in Section 6 hereof; and provided furtieit the Company may elect to renew the Employment for one additional
three-year period by giving written notice theremthe Executive at least ninety (90) days priath®third (39 anniversary of the
Effective Date. If the Company does not elect twere the Employment Term for such additional threaryperiod, then the
Executive’s employment shall terminate on the dtateediately preceding the third &) anniversary of the Effective Date, and
such termination of employment shall be treatedremvoluntary termination without Cause. If thenGmany elects to renew the
Employment Term for such additional three-yearqmbrthen the expiration of the Employment Ternmhaténd of such additional
three-year period shall not be treated as an involurtemmpination without Caus:

4. POSITION, DUTIES, AND RESPONSIBILITIESAt all times during the Employment Term, the Bxtdee shall:

(@)

(b)

(©

(d)

Hold the position of the Company’s highrstking executive officer reporting to the Boardieh position, at the time of this
Agreement, is its President and Chief Executivecaff

Have those duties and responsibilities, thedauthority, customarily possessed by the higtaedking executive officer of a major
corporation and such additional duties as may bigasd to the Executive from time to time by theaBbwhich are consistent
with the position of President and Chief Execut®dfficer of a major corporatior

Continue as a Director immediately uponekecution of this Agreement, and for so long @&sEkecutive shall serve as the
highest ranking executive officer of the Comparg/shall be nominated by the Corporate GovernandéNaminating Committee
(or its successor) and the Board for re-electioa Birector at such time as nominees are beinggsexpfor election at the annual
meeting of shareholders of the Company as longi&s somination does not impair the proper exerofgbe applicable fiduciary
duties by such Committee or the Boz

Adhere to such reasonable written polieied such reasonable unwritten policies and direstas are of common knowledge to
executive officers of the Company, as may be prgated from time to time by the Board and whichapplicable to executive
officers of the Company; ar




(e) Devote the Executive’s entire business tiemergy, and talent (subject to vacation timecicoadance with the Company’s policy
applicable to executive officers, illness or injuty the business, and to the furtherance of tmpgaes and objectives, of the
Company, and neither directly nor indirectly aceasexecutive of or render any business, commemrigdrofessional services to
any other person, firm or organization for compéinsawithout the prior written approval of the Bda

Nothing in this Agreement shall preclude the&utive from devoting reasonable periods of timeftaritable and community activities or
the management of the Executive’s investment ggsetgided such activities do not unreasonablyrfate with the performance by the
Executive of the Executive’s duties hereunder.ramnore, service by the Executive on the boardbrettors of up to two (2) noncompeting

companies (in addition to affiliates of the Comppsiyall not be deemed to be a violation of thise&gnent, provided such service does not
unreasonably interfere with the performance oftkecutive’s duties hereunder.

5. SALARY, BONUS AND BENEFITS For services rendered by the Executive on betialie Company during the Employment Term,
the following salary, bonus and benefits shall teviged to the Executive by the Company:

(@) The Company shall pay to the Executiveegnal installments, according to the Company’s thament practice for paying its
executive officers in effect from time to time chgithe Employment Term, an annual Base Salaryeanthal rate of Seven
Hundred Twenty-Five Thousand Dollars ($725,000.00)s salary shall be subject to annual reviewhgy@ompensation

Committee in January of each year commencing inal32009 for the year then commencing and may&eased, but not
decreased, to the extent, if any, that the Compiems@ommittee may determin

(b) The Executive shall have an Annual Bonus opponoit each year of the Employment Term as follo

(i) for 2008, the Annual Bonus opportunity st provided pursuant to the terms of the annaalb plan in which the
Executive is participating on the Effective Dated.

(i) for periods thereafter, the Parties agtest the Executive and the Compensation Commitia# sstablish the metrics for the
determination of the Annual Bonus to be paid toERecutive, but with a target Annual Bonus oppaitiufor each year
which is not less than one hundred percent (10d%j)eoExecutiv’s Base Salary for such ye

Such Annual Bonus shall be paid at such asi&nnual Bonuses are paid to executive officeth@Company as determined by
the Compensatio




(©

(d)

()

Committee, but in no event later than MarbloflLthe year following the year with respect taethsuch Annual Bonus relates. If
any portion of an Annual Bonus shall be payabla jrear after the year in which it is earned, antthénevent the Executive’s
employment is terminated prior to payment of tHeAmnual Bonus amount to which he is entitled &my prior year, any
remaining payments shall be made within thirty (@@Ys of his termination date (subject to the nesquent that in no event shall
the Annual Bonus be paid later than March 15 ohsubsequent yeal

The Executive shall be eligible for papgiziion in such other benefit plans, including, ot limited to, the Company’s profit
sharing plan, Executive Supplemental Retirement,Rhort-term and long term disability plans, groesn life insurance plan,
medical plan or PPO, dental plan, and the AmendédRestated 1999 Incentive Stock Plan (the “1998'®| as the Company
may adopt from time to time and in which the Compsuexecutive officers, or employees in generas, ligible to participate.
This Subsection 5(c) shall not be deemed to preparticipation in any special plan or arrangemeat/joling special benefits to
the Executive which are not available to other eiygés. Such participation shall be subject to¢hms and conditions set forth
the applicable plan documents. As is more fullyfegh in Section 9 hereof, the Executive shall betentitled to duplicative
payments under this Agreement and any SeverancefiBBfan.

Without limiting the generality of Subsection 5ét)ove, with respect to life insurance, the Exeeusivall:

(i) be provided with coverage at the Compam¥pense under a life insurance policy or poliorsich such policy or policies
provide a death benefit of not less than one (i¢s$i annual Base Salary; €

(i) cease to be provided with coverage atGbenpany’s expense under the following existingilifeurance policies — First
Colony Life Insurance Company Term Life Policy Nuentb,678,193 with a date of issue of Septembe2@d0 and a face
amount of $1,000,000.00 and John Hancock Varialiéelhsurance Company Term Life Policy Number 75 @38 with a
date of issue of October 28, 2000 and a face anufu$825,000.0C

Without limiting the generality of Subsexti5(c) above, the Executive shall be entitlednt@atomobile of the Executive’s choice
and reimbursement for all expenses in connectierethith, including, but not limited to, the costaafquisition, maintenance, fuel
and liability insurance, provided that the Execetimust actually perform services in any year ireotd receive such
reimbursements and must submit




(f)

(9)

(h)

()

0)

reimbursement requests promptly so that all reimdmients will be made by March 15 of the year foltmathe year to which sui
reimbursement relate

The Executive shall be entitled to taketidg each calendar year commencing on or afteralgri 2008, vacation time equal to
not fewer than four (4) week

Without limiting the generality of Subsection 5@)ove, the Executive sha

(i) cease as of the Effective Date to be pregidith coverage under the following existing ldagm disability insurance policy
— Northwestern Mutual Life Insurance Company Poliayntber L660631 with a policy effective date of Jaigug 2006; an

(i)  be provided with long term disability insunce coverage at the Company’s expense in an drttmtrprovides for the
replacement in the event of disability of at lesisty percent (60%) of the Executive’s annual B&a&ry with such benefit
payable for a period to expire not earlier thanl#tter of the Executive’s attainment of age sixtyef(65) or two (2) years
following onset of the disability (subject to thedeutive' s earlier death or recoven

To the extent reasonably possible, such digabenefits shall be provided under this Sub&etb(g) in such a manner that long
term disability benefits payable to the Executiue do his disability will be exempt from federatome tax

The Company shall pay the reasonable legsl incurred by the Executive in connection witlgatiation of this Agreement and
the maintenance, review and renegotiation the

Notwithstanding any contrary provision of this Agneent, the Executive will at all times be entittecdbenefits which are at lee
as favorable to the Executive and his family aspgoeided to any other executive of the Compantherfamily thereof, with the
exception of Mary Myers and Stephen E. My

Each year during the Employment Term, at¢hstomary time for granting stock options (each September commencing with
September 2008), the Executive will be grantecbiitéon to purchase shares of the Company’s comntak.sThe value of each
such annual grant during the Employment Term di@liot less than One Million Dollars ($1,000,000.0&termined on the basis
of a Blacl-Scholes valuation ¢




other measure utilized by the Compensatiom@ittee which measure is in general use at the ¢ifiseich grant by public
companies in the United States of America for quaipose. The terms of such options shall be a®dhtin option agreements
evidencing such grants, which option agreementscaiitain the following provision:

()

(ii)

(iii)

a ten (10) year term, subject to early teation as provided in Subsection 5(j)(iii) belomda subject to Subsection 8(a)(ii),
in connection with a Change in Control, with anreige price equal to the fair market value of tleepanys common stoc
on the date of gran

becoming exercisable (i.e., vesting) r&ydh three (3) equal annual installments overraeh(3) year period following the
date of grant (i.e., one-third (1/3) annually),\od®d that the Executive is employed by the Compamthe applicable
vesting date; provided further that all of suchiapsd shall become exercisable in full in the evarthe termination of the
Executive’s employment by reason of his death @ability, by the Company not for Cause or by thedtrive for Good

Reason anc
notwithstanding (i) above, the options will autoroally terminate, to the extent not exercised,@di®ivs:

(A) immediately upon involuntary termination for @G;

(B) six (6) months following a voluntary terraiiion without Good Reason (_provideHowever, such six (6) month period
will not extend the ten (10) year term of the opjjoor

(C) twelve (12) months following such termirmatiof employment for any reason other than an invalry termination for
Cause or a voluntary termination without Good Raggoovided, however, such twelve (12) month peridlinot extend
the ten (10) year term of the optio

The parties acknowledge that the Company dotkave sufficient shares of Company common séveilable under the 1999
Plan to satisfy the requirement of this Subsecdign In order to satisfy the requirement of thighSection 5(j), the Company will
adopt a new equity incentive plan by September 20882008 Plan”), shall submit the 2008 Plantsostockholders at the first
annual meeting of stockholders following adoptidéthe 2008 Plan with a recommendation that the Z0@8 be approved, and
grant the options described under Subsection B{euthe 2008 Plan conditioned upon stockholderayab of the 2008 Plan. The
Company acknowledges that the effective grant ofi saptions each year in accordance with this Suloses(j) is a material term
of the
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(k)

()

(m)

Agreement and that failure of the Company to prewddch options on a effective basis, whether daayoaction or inaction of tl
Company or the failure of the stockholders to aperhie 2008 Plan (or any successor plan) or otlserwill constitute a material
breach of this Agreement for purposes of this Agreset in general and the definition“Good Reasc” in particular.

The Executive shall be entitled to receaveupplemental retirement benefit in the amourfived Hundred Seventy-Five Thousand
Dollars ($275,000.00) per annum for a period of(te) years, commencing the first day of the mdatlowing the later of his
Retirement or his attainment of age sixty-five (6B)is benefit shall be provided under the Compsuskecutive Supplemental
Retirement Plan or otherwise as the Parties sediea In the event that the Executive shall diereftich benefits begin but before
all ten (10) years of payments shall have beenwvedgethe Executive’s spouse or other beneficiastell be entitled to the
remainder of such payments. In the event that #ee&ive’s termination of employment shall be dodis death or Retirement,
the payments shall be made pursuant to the Comp@mgendment to the Myers Industries, Inc. ExecuBiupplemental
Retirement Plan for the Executive, dated of ever darewith

The Executive shall be provided, at the @amy’s expense, with director’s and officer’s liggiinsurance coverage with respect
to claims against the Executive arising in conmectvith his activities performed on behalf of orcionnection with his service as
an officer or Director of the Company or any affié. Such coverage shall continue thereafter féorsp as the Company
maintains such coverage for its directors and efficerving during the Employment Tel

Upon the date of execution of this Agreettre Executive shall be granted a special optiquurchase shares of the Company’s
common stock. The value of such special grant $eafiot less than Seven Hundred and Fifty ThouBalidrs ($750,000.00)
determined on the basis of a Black-Scholes valoaiioother measure utilized by the Compensation i@ittee which measure is
in general use at the time of such grant by putdimpanies in the United States of America for quetpose and issued pursuar
the 1999 Plan. The terms of the special optionl sleads set forth in the 1999 Plan and in the opdigreements evidencing such
grant, which terms shall contain the following pigiens:

(i) aten (10) year term, subject to earliemi@ation as provided in Subsection 5(m)(iii) beland, subject to Subsection 8(a)
(i), in connection with a Change in Control, wih exercise price equal to the fair market valutnefCompany’s common
stock on the date of grant (t“Exercise Pric");
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(il becoming exercisable on a performance basis as\sl

(A) one-third (1/3) shall become exercisableheanniversary of the grant date if the per shafteevof the Company’s
common stock equals or exceeds: (x) one hundredesmnplercent (110%) of the Exercise Price in treead the first
anniversary of the grant date; (y) one hundredtesetity one percent (121%) of the Exercise Priddéncase of the
second anniversary of the grant date; and (z) ondred and thirty three percent (133%) of the ExerPrice in the
case of the third anniversary of the grant d

(B) if the requirements of the foregoing Sulbac5(m)(ii)(A) are not satisfied for any or all such three (3) years, but if
the per share value of the Company’s common stek lieast one hundred and thirty percent (130%h)eExercise
Price on the third (8') anniversary of the grant date, all said optidraldecome exercisable to the extent they are not
already exercisable; ai

(C) all of such options shall become exercisablthe event of the Executive’s death, Disahilityoluntary termination of
employment not for Cause or voluntary terminatibemployment for Good Reason on or before the t{8rd)
anniversary of the grant date or in the event@hange in Control on or before the third{Banniversary of the grant
date; anc

(D) if any portion of the options have not bemoexercisable by the third @) anniversary of the grant date, or, if earlier,
upon the Executive'involuntary termination of employment for Causealuntary termination of employment withc
Good Reason, such options shall be automaticatfgited as of such dat

(iii) notwithstanding Subsection 5(m)(i) above, the oiwill automatically terminate, to the extent egéercised, as follow:
(A) immediately upon involuntary termination for @se;

(B) six (6) months following a voluntary ternaiiion without Good Reason (provided, however, sixl{6) month period
will not extend the ten (10) year term of the op}icor

(C) twelve (12) months following such termimetiof employment for any reason other than an invalry termination for
Cause or a voluntary termination without Good Reggoovided, howeve
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such twelve (12) month period will not extend the {10) year term of the optior

6. TERMINATION OF EMPLOYMENT. As indicated in Subsection 3(b), the EmploymestnT may terminate prior to the date spec
therein as follows:

(8) The Executiv's employment hereunder will terminate without ferthotice upon the death of the Execut

(b) The Company may terminate the Executiveipleyment hereunder upon the Executive’s Disabilitthe Executive is prevented
from performing his duties hereunder by reasonhyijral or mental incapacity for a period of onadined eighty
(180) consecutive days in any period of two conBeediscal years of the Company, but in any suatngé the Executive shall be
entitled to full compensation and benefits undés Agreement until the close of such one hundretieaghty (180) day periot

(c) The Executive may terminate his employment dudéddrletirement

(d) The Company may terminate the Executiveipleyment hereunder effective immediately uponmgwivritten notice of such
termination for* Cause’

(e) The Company may terminate the Executiveipleyment hereunder without Cause at any time ubpioty (30) days written
notice.

() The Executive may terminate his employmeerteunder effective immediately upon giving writtestice of such termination for
“Good Reaso”

(o) The Executive may terminate his employment hereuwitbout Good Reason at any time upon thirty (@8ys written notice
7. SEVERANCE COMPENSATIONIf the Executive’s employment terminates, théofeing severance provisions will apply:

(a) If the Executive’'s employment is terminabydthe Company other than for Cause or is terrathay the Executive for Good
Reason, then the Company sh

() pay to the Executive within thirty (30) dafollowing his termination of employment a singlem payment equal to three
(3) times his annual Base Salary in effect on #ite df such termination of employment (or if suohw@eal Base Salary has
decreased during the one year period ending odatesof the
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(ii)

(iii)

Executive s termination of employment, at the highest rateffact during such period

pay to the Executive within thirty (30) gfollowing his termination of employment a singlem payment in an amount
equal to the sum of (A) three (3) times his AnriBahus at the highest rate in effect during therphoee (3) year period,
plus (B) the pro rata portion of the target AnnBahus (assuming 100% of target) that is applicabtbe period
commencing on the first day of the fiscal year imiah the employment of the Executive is terminaied ending on the date
of such termination

provide the following benefits and cash payme

(A)

(B)

(©)

for the applicable period under Code Setd880B (the “COBRA Period) following the Executivéermination of
employment, coverage under the Company’s groupcakdnd dental plans (the “Health Care Plans atthe levels
being provided to the Executive immediately priothie Executive’s termination of employment, aauify of such
benefits have decreased during the one year pendihg on the Executive’s termination of employmenthe highest
level in effect during such one year peri

for a period of thirty-six (36) months, heging with the month following the month of the éoutive’s termination of
employment (the “Payment Term”), provide an autoileckllowance not to exceed one hundred ten pel(dd®so) of
the automobile allowance paid to the Executivehindalendar year preceding the year of his termoimatf
employment for the purpose of paying expenseseelat the cost of acquisition, maintenance, fudlleability
insurance associated with the Executive’s autoradidile “Automobile Allowance”). The Automobile Alieance
provided to the Executive during any calendar ykeaing the Payment Term will not affect the Autoritei&llowance
payable to him in any other calendar year. The Eee's right to receive the Automobile Allowancerot subject to
liquidation or exchange for any other benefit, vileetunder this Agreement or otherwi

For the Payment Term, provide long ternablikty coverage, including long term disabilityopection under policies
obtained by the Executive, as provided for in aqyabr Subsection 5(g)(ii) of this Agreement (!
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(b)

(D)

(E)

“Disability Coverage”)The Disability Coverage provided to the Executiveinly any calendar year during the Payr
Term will not affect the Disability Coverage progitito him in any other calendar year. The Execlgivight to receiv
the Disability Coverage is not subject to liquidatior exchange for any other benefit, whether utiderAgreement or
otherwise;

For the Payment Term, provide life insuraipecotection as provided for in Subsection 5(djtig “Life Insurance
Coverage”). The Life Insurance Coverage providethéoExecutive during any calendar year duringithgment Term
will not affect the Life Insurance Coverage prodde him in any other calendar year. The Execusivigiht to receive
the Life Insurance Coverage is not subject to tigtion or exchange for any other benefit, whetmeteu this
Agreement or otherwise; al

For a period of time commencing with thst lday of the COBRA Period and ending on the lagtaf the Payment
Term, provide coverage under the Health Care Rtaes'Health Care Coverage™he Health Care Coverage provic
to the Executive during any calendar year durirggRayment Term will not affect the Health Care CGage provided
to him in any other calendar year. The Executvajht to receive the Health Care Coverage isnbject to liquidatio
or exchange for any other benefit, whether undsrAlgreement or otherwis

(iv) for the one year period commencing ondhe of his termination of employment, pay for ex&@ outplacement services
for the Executive from a nationally recognized ax@a® outplacement firm at the level provided foe imost senior
executives

If the Executive’s employment with the Ccanp is terminated by reason of the Executive'stideatDisability during the
Employment Term, the Executive or his survivingsgpmshall be entitled to receive (i) the Base $aad Annual Bonus accrued
and unpaid to the date of death or Disability,dily amounts payable under any employee benefitqgflthe Company in
accordance with the terms of such plan, and {ithe Executive and/or his surviving spouse ancedédpnts properly elect
continued medical coverage in accordance with CReltion 4980B (“COBRA”), the Company shall pay &mtire cost of the
premiums for such continued medical coverage (thedical Coverage”) for the longer of (A) the maximuequired period of
coverage under Code Secti
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(d)

(€)

4980B(f) or (B) thirty-six (36) months, prolad, however, that such Medical Coverage providdtié Executive in any calendar
year during such period will not affect the Medi€alverage provided to him in any other calendar ged the Executiv's right tc
receive the Medical Coverage is not subject toidigtion or exchange for any other benefit, whethreder this Agreement or
otherwise

If the Executiv’s employment hereunder is terminat
() by reason of the Executi's death or Disability; c
(i) is terminated by the Company other than for Cause terminated by the Executive for Good Rea:

The Executive will become fully vested in all oaistling stock options, restricted stock, restrictedk units or similar awards a
any such award shall be then and thereafter fukyeisable until the termination of such optionsspant to their terms. The
Company agrees to amend the terms of any opti@rgeyt to the Executive prior to the date of thise®gnent to extend the peri
during which such options may be exercised follgnantermination of employment by the Company with@ause, by the
Executive for Good Reason or by reason of the Biexia death or disability to twelve (12) monthdléaving the termination date
(but not beyond the expiration date of such opdiamdy the Executive other that for Good Reasosixtd6) months following the
termination date (but not beyond the expiratioreddtsuch options

If the Executive’s employment hereundeteisninated by the Company for Cause or terminayetth® Executive other than for
Good Reason, then no further compensation or liemveli be provided to the Executive by the Companger this Agreement
following the date of such termination of employrether than payment of compensation earned tdake of termination of
employment but not yet paid. As more fully and gafig provided in Section 19 hereof, this Subseciigd) shall not be
interpreted to deny the Executive any benefits hictvhe may be entitled under any plan or arrangeimithe Company
applicable to the Executiv

Notwithstanding anything contained in this Agreefrterthe contrary, other than Section 19 heredfeéf Executive breaches a

of the Executive’s obligations under Section 11®thereof, and such breach is not substantiallgctim all material respects
within thirty (30) days after the Board gives watiitnotice thereof to the Executive, no further sawee payments or other benefits
will be payable to the Executive under this Secfio
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8. CHANGE IN CONTROL AND CERTAIN GROSS UP PAYMENT.

(@) _In Generalln the event of a Change in Control, the Exeeusirall have certain special protections so thadwe more fully
focus on the issues related to such a Change itr@oand to reward the Executive for the substdmtilditional effort involved
in a Change in Control. The protections and rigiesset forth in this Section

(i) Inthe event of a Change in Control, theeExtive may terminate his employment with the Comypet any time prior to
February 13 of the year following the Change in @arand it will be considered a termination for@sloReason under this
Agreement

(i) In the event of a Change in Control, theeEutive will become fully vested in all outstanglistock options, restricted stock,
restricted stock units or similar awards, but aolghe extent not previously forfeited or termirtht€he option grants for any
options granted pursuant to this Agreement wilMate, and the option grants evidencing any opti@nts made prior to the
Effective Date shall be amended to provide, thatdaptions evidenced thereunder shall not termipiate to the later of the
date of the Change in Control or thirty (30) dafterahe Executive is given notice of the Chang€antrol (provided that
this will not extend the original term of the optg).

(iii) In the event of a Change in Control, the Exeautiil have available the expenses of enforcememtiged in Section 23
hereof.

(b) _Section 280G ProtectioiThe Executive shall be entitled to a cash payrftaet“Excise Tax Gross-Up Payment”) equal to the
amount of excise taxes which the Executive is meguio pay pursuant to Section 4999 of the InteRealenue Code of 1986,
amended (the “Code”), as a result of any “parachatanents” as defined in Section 280G(b)(2) ofGloele made by or on
behalf of the Company or any successor thereteenthis Agreement or otherwise, resulting in ancss parachute payment”
as defined in Section 280G(b)(1) of the Code. lditamh to the foregoing, the Excise Tax Gross-UprRent due to the
Executive under this Section 8 shall be increaseithé aggregate of the amount of federal, statd@ral income, excise
(excluding any excise taxes under Section 409AefGode, which is covered in Subsection 8(c) af A&dreement) and pena
taxes, and any interest on any of the foregoingwfuch the Executive will be liable on accountloé Excise Tax Gross-Up
Payment to be made under this Section 8, suchiitbdExecutive will receive the Excise Tax GrossRyment net of all
income, excise (excluding any excise taxes undeti®e409A of the Code, which is coverec
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Subsection 8(c) of this Agreement) and pgrtaltes, and any interest on any of the foregamgpsed on the Executive on
account of the receipt of the Excise Tax Gross-dypnfent. The computation of the Excise Tax Gros$Rdpment shall be
determined, at the expense of the Company or dsesisor, by an independent accounting, actuari@msulting firm selected by
the Company or its successor. Such Excise Tax GJpd8ayment shall be made by the Company or itsessor at such time as
the Company or its successor shall determinesiadte discretion, but in no event later than tite dive (5) business days before
the due date, without regard to any extensiorfiliog the Executive’s federal income tax returm fbe calendar year for which it
is determined that excise taxes are payable uretdio® 4999 of the Code. Notwithstanding the foregpthere shall be no
duplication of payments by the Company or its sesoeunder this Section 8 in respect of excisestareler Section 4999 of the
Code to the extent the Company or its successoaisng payments in respect of such excise taxesrudy other arrangement
with the Executive. In the event that the Execuisveltimately assessed with excise taxes undeide4999 of the Code which
exceed the amount of excise taxes used in comptit;ngxecutive’'s payment under this Section 8 Gbepany or its successor
shall indemnify the Executive for such additionstise taxes plus any additional excise taxes, irctares, interest and penalties
resulting from the additional excise taxes anditkdemnity hereunder. All amounts owing under thid&ection 8(b) shall be paid
when due, but (in order to comply with Section 408fAhe Code) in no event made later than the énldeoExecutive’s taxable
year next following the Executi’s taxable year in which the excise tax, or taxegased on the Excise Tax Gross-Up Payment, a:
applicable, is remittec

Section 409A Certain payments contemplated by this Agreeniaoluding certain payments not contingent on a @lean

Control) may be “deferred compensatidal purposes of Section 409A of the Code. Accorlyinthe following provisions shall k
in effect for purposes of avoiding or mitigatingyaadverse tax consequences to the Executive urad#ios 409A:

(i) Itis the intent of the parties that th@yisions of this Agreement comply with all appliabequirements of Section 409A.
Accordingly, to the extent any provisions of thigr@ement would otherwise contravene one or mongn&gents or
limitations of Section 409A, then the Parties shaithin the remedial amendment period providedaunrtte regulations
issued under Section 409A, effect through mutuedement the appropriate amendments to those poasisvhich are
necessary in order to bring the provisions of &gseement into compliance with Section 409A, predduch amendments
shall not reduce the dollar amount of any such ikéeferred compensation
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(ii)

(iii)

adversely affect the vesting provisions aggilie to such item or otherwise reduce the prasdoe of that item. If any
legislation is enacted during the term of this Aggnent which imposes a dollar limit on deferred cengation, then the
Executive will cooperate with the Company in restaiing any items of compensation under this Agresinthat are deems
to be deferred compensation subject to such limitaprovided such restructuring shall not reddeedollar amount of any
such item or adversely affect the vesting provisiapplicable to such item or otherwise reduce thegnt value of that iter

Notwithstanding any provision to the contrary irstAgreement, if the Company, in its good faithcdétion, determines th
the payments or benefits described in Subsectita)s 7(b), 7(c), 8(a), 8(b) and 8(c) of this Agreerhdo not qualify as
“short-term deferrals” (within the meaning of Seatd09A of the Code and the Treasury Regulatioesetinder), then, (a) if
the Executive is a “specified employee” (within theaning of Section 409A of the Code and the TmyaRagulations
thereunder) at the time of his termination of ergpient, and (b) there has been no change or chitic in the law after the
date of this Agreement that would permit any suainpents or benefits to be paid in accordance \withr briginal terms
(rather than upon the expiration of the Delay Re(as defined below)) without such payment resglima payment that is
not a permissible payment (within the meaning aiti®a 409A of the Code and the Treasury Regulatibaseunder) as
determined by the Company in its good faith disergtno payments or benefits to which the Executieeomes entitled
under Subsections 7(a), 7(b), 7(c), 8(a), 8(b)(oy 8f this Agreement due to his “separation frarvice” (within the
meaning of Section 409A of the Code and the TrgaRegulations thereunder) shall be made or paidedeExecutive prior
to the earlier of (i) the expiration of the six @pnth period measured from the date of such “sejoarfrom service” or

(i) the date of his death (the “Delay Period”).d#pthe expiration of the Delay Period, all paymetdferred pursuant to this
Subsection 8(c) shall be paid in a lump sum tdBkecutive, and any remaining payments due underAbieement shall be
paid in accordance with the normal payment datesified for them hereir

Should the Executive comply with the provisiofiSabsections 8(c)(i) and (ii) above but nevertegl@cur the twenty
percent (20%) penalty tax, and any related intexedtpenalties, imposed under Section 409A witheeisto one or more
payments or benefits provided to him under thisekgnent, then the Executive will be entitled to nee@an additional
payment (th¢'409A Gros-
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Up Payment”) equal to the amount of such [ienaxes, plus any related interest or penalty am& which the Executive is
required to pay pursuant to Section 409A. In additd the foregoing, the 409A Gross-Up Paymenttduke Executive
under this Subsection 8(c)(iii) shall be increalsgdhe aggregate of the amount of federal, statd@sal income, excise
(excluding any excise taxes under Section 280@G@f{tode which is covered in Subsection 8(b) of Mgireement) and
penalty taxes, and any interest on any of the fareg for which the Executive will be liable on acmt of the 409A Gross-
Up Payment to be made under this Subsection 8]c¥iich that the Executive will receive the 409£&s-Up Payment net
of all income, excise (excluding any excise taxedan Section 280G of the Code which is coverediins8ction 8(b) of this
Agreement) and penalty taxes, and any intereshgrofithe foregoing, imposed on the Executive aroaat of the receipt ¢
the 409A Gross-Up Payment. The computation of 08Gross-Up Payment shall be determined, at tperese of the
Company or its successor, by an independent adoguaictuarial or consulting firm selected by thengpany. Such 409A
Gross-Up Payment shall be made by the Companychttsue as the Company shall determine, in its dideretion, but in
no event later than the date five (5) business tajare the due date, without regard to any exéendor filing the
Executive’s federal income tax return for the cdkanyear for which it is determined that exciseetaare payable under
Section 409A. Notwithstanding the foregoing, thehall be no duplication of payments by the Compamger this
Subsection 8(c)(iii) in respect of excise taxetrn@st and penalties under Section 409A to thenektte Company is making
payments in respect of such excise taxes, intarespenalties under any other arrangement witlEeeutive. All amounts
owing under this Subsection 8(c)(iii) shall be patden due, but (in order to comply with Section APt no event made
later than the end of the Executive’s taxable yeaat following the Executive’s taxable year in whibhe excise tax, or taxes
imposed on the 409A Grc-Up Payment, as applicable, is remitt

9. SEVERANCE PLAN It is the intention of the Parties that this Agmeent provide special benefits to the Executivat Hny time the
Company maintains a Severance Benefit Plan thatdymovide better cash severance benefits to tlee ke than this Agreement, the
Executive may elect to receive such better casbraece benefits in lieu of the cash severance liepebvided under Subsections 7(a)(i) and
7(a)(ii) of this Agreement while continuing to réce=any other benefits or coverages available utidsrAgreement. If this Agreement would
provide better cash severance benefits to the Eixecilnan a Severance Benefit Plan maintained &yCthmpany, the Executive shall receive
the cash severance benefits under this Agreementethas any other benefits or coverages availabtier this Agreement.
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In such case, the cash severance benefits undekdghéement shall be in lieu of the cash severbpoefits payable under a Severance Be
Plan.

10. PLAN AMENDMENTS To the extent any provisions of this Agreementlifyothe terms of any existing plan, policy or argeament
affecting the compensation or benefits of the Ekigeuas appropriate, (a) such modification adah herein shall be deemed an amendi
to such plan, policy or arrangement as to the Bxkeguand both the Company and the Executive hecebgent to such amendment, (b) the
Company will appropriately modify such plan, polioyarrangement to correspond to this Agreemertit keispect to the Executive, or (c) the
Company will provide an “Alternative Benefit,” agfthed in Section 17 hereof, to or on behalf of Executive in accordance with the
provisions of such Section 17.

11. CONFIDENTIAL INFORMATION. The Executive agrees that the Executive will datjng the Employment Term or at any time
thereafter, either directly or indirectly, disclasemake known to any other person, firm, or coation any confidential information, trade
secret or proprietary information of the Companyimiation of that certain Non-Competition and NDisclosure Agreement between the
Parties dated July 18, 2000.

12. NONCOMPETITION. In consideration of this Agreement, the Executigeees that, during the Employment Term, andhiaet
(3) years thereafter, the Executive shall notmetidlation of that certain Non-Competition and NDBisclosure Agreement between the Pa
dated July 18, 2000.

13. _ARBITRATION. The following arbitration rules shall apply tagtAgreement:

(@) Inthe event that the Executive’s employtrsdrall be terminated by the Company during the lBynpent Term or the Company
shall withhold payments or provision of benefiteéase the Executive is alleged to be engaged ivitaes prohibited by
Section 11 or 12 hereof or for any other reasamBkecutive shall have the right, in addition tioo#ther rights and remedies
provided by law, at his election either to seekteabion in the metropolitan area of Akron, Ohimder the Commercial Arbitratic
Rules of the American Arbitration Association bywéeg a notice to arbitrate upon the Company anstitute a judicial
proceeding, in either case within one hundred amahty (120) days after having received notice ohteation of his employmen

(b) Without limiting the generality of Subsexti13(a), this Subsection 13(b) shall apply to teation asserted to be for “Cause” or
for “Good Reason.” In the event that (i) the Compterminates the Executive’s employment for Caos€ii) the Executive
resigns his employment for Good Reason, the Compadythe Executive each shall have thirty (30) daydemand of the
American Arbitration Association in writing (with@opy to the other Party) that arbitration be comeoeel to determine whether
Cause or Good Reason, as the case may be, existetgpect to such termination or resignation. Pheties shall have thirty
(30) days
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from the date of such written request tocedech third party arbitrator. Upon the expiratadrsuch thirty (30) day period, the
Parties shall have an additional thirty (30) days/hich to present to such third party arbitratechsarguments, evidence or other
material (oral or written) as may be permitted andccordance with such procedures as may be ettatlby such third party
arbitrator. The third party arbitrator shall fudmia written summary of his findings to the Partieslater than thirty (30) days
following the last day on which the parties werétkd to present arguments, evidence or other right®e the third party

arbitrator.

During the period of resolution of a disputalar this Subsection 13(b), the Executive shabikecno compensation by the Company
(other than payment by the Company of premiumshadiere or during such period on any insurance @@erapplicable to the Executive
hereunder) and the Executive shall have no dutiethé Company. If the arbitrator determines that€ompany did not have Cause to
terminate the Executive’'s employment or that thedtitive had Good Reason to resign his employmeriheacase may be, the Company
shall promptly pay the Executive in a lump sum aagnpensation to which the Executive would have kegitled, for the period
commencing with the date of the Executive’s termigraor resignation and ending on the date of gletkermination, had his employment not

been terminated or had he not resigned.

14. NOTICES For purposes of this Agreement, all communicatiprovided for herein shall be in writing and shedldeemed to have
been duly given when hand delivered or mailed bitddnStates Express mail, postage prepaid, addresstollows:
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(&) If the notice is to the Compan

Myers Industries, Inc.

1293 South Main Street

Akron, OH 44301

Attn: Chairman of the Compensation Commit

With a Copy to

Benesch, Friedlander, Coplan & Aronoff, LLP
200 Public Square, Suite #2300

Cleveland, OH 44114-2378

Attn: Megan Mehalko, Es(

(b) If the notice is to the Executiv

Mr. John C. Orr
1630 Shade Road
Akron, OH 4433:

With a Copy to

Roetzel & Andress, L.P.A.
1375 East Ninth Street,'9Floor
Cleveland, OH 44114

Attn: Ronald C. Stansbury, Es

or to such other address as either Party may haweshed to the other in writing and in accordaherswith; except that notices of change of
address shall be effective only upon receipt.

15. ASSIGNMENT; BINDING EFFECTThis Agreement shall be binding upon and inurthéobenefit of the parties to this Agreement
and their respective successors, heirs (in theafabe Executive) and permitted assigns. No rigintsbligations of the Company under this
Agreement may be assigned or transferred by thep@ognexcept that such rights or obligations magdsgned or transferred in connection
with the sale or transfer of all or substantiallyof the assets of the Company, provided thattbsgnee or transferee is the successor to all o
substantially all of the assets of the Companysuuh assignee or transferee expressly assumealtiligiés, obligations and duties of the
Company, as contained in this Agreement, eithetraotually or as a matter of law. The Company ferthgrees that, in the event of a sale or
transfer of assets as described in the precedimgrsee, it shall be a condition precedent to thesammation of any such transaction that the
assignee or transferee expressly assumes thatiéahibbligations and duties of the Company hedeunNo rights or obligations of the
Executive under this Agreement may be assignedhnsferred by the Executive other than the
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Executive’s rights to compensation and benefitdicivimay be transferred only by will or operationaf, except as provided in this
Section 15.

The Executive shall be entitled, to the exfrimitted under any applicable law, to selectemhge a beneficiary or beneficiaries to
receive any compensation or benefits payable hdextollowing the Executive’s death by giving ther@pany written notice thereof. In the
absence of such a selection, any compensationnefibpayable under this Agreement following thaitieof the Executive shall be payabl
the Executive’s spouse, or if such spouse shalsuntive the Executive, to the Executive’s estatéhe event of the Executive’s death or a
judicial determination of the Execut’s incompetence, reference in this Agreement tdetkecutive shall be deemed, where appropriate, to
refer to the Executive’s beneficiary, estate oeolegal representative.

16. INVALID PROVISIONS. Any provision of this Agreement that is prohilsiter unenforceable shall be ineffective to the mixteut
only to the extent, of such prohibition or unengmability without invalidating the remaining port®hereof and such remaining portions of
this Agreement shall continue to be in full forcelaffect. In the event that any provision of thigreement shall be determined to be invalid
or unenforceable, the Parties will negotiate indytaith to replace such provision with another jgmn that will be valid or enforceable and
that is as close as practicable to the provisi@td imvalid or unenforceable.

17. ALTERNATIVE SATISFACTION OF COMPANYS OBLIGATIONS. In the event this Agreement provides for paymentsenefit:
to or on behalf of the Executive which cannot bevited under the Company’s benefit plans, policiearrangements either because such
plans, policies or arrangements no longer exisiodlonger provide such benefits or because pravisfsuch benefits to the Executive would
adversely affect the tax qualified or tax advantagiatus of such plans, policies or arrangememtth&Executive or other participants ther
the Company may provide the Executive with an “Aisgive Benefit,” as defined in this Section 17ligu thereof. The Alternative Benefit is
a benefit or payment which places the ExecutivethadExecutive’s dependents or beneficiaries, ag#ise may be, in at least as good of an
economic position as if the benefit promised bg thgreement (a) were provided exactly as calledjothis Agreement, and (b) had the
favorable economic, tax and legal characteristicgamary for plans, policies or arrangements df tiyyze. Furthermore, if such adverse
consequence would affect the Executive or the Biex'a dependents, the Executive shall have thet tigyrequire that the Company provide
such an Alternative Benefit.

18. ENTIRE AGREEMENT, MODIFICATION Subject to the provisions of Section 19 herdu§ Agreement contains the entire
agreement between the Parties with respect tontiptogment of the Executive by the Company and seguies all prior and contemporane
agreements, representations, and understandirige Bfarties, whether oral or written. No modifioatiamendment, or waiver of any of the
provisions of this Agreement shall be effectiveasslin writing, specifically referring hereto, asigned by both Parties.

19. NONEXCLUSIVITY OF RIGHTS. Notwithstanding the foregoing provisions of SewtiL8, nothing in this Agreement shall prevent
or limit the Executive’s continuing or future paipation in any benefit, bonus, incentive or othkan, program, policy or practice
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provided by the Company for its executive officergr shall anything herein limit or otherwise affeach rights as the Executive has or may
have under any stock option, restricted stock beagreements with the Company or any of its slidréés. Amounts which the Executive
the Executive’s dependents or beneficiaries, asdle may be, are otherwise entitled to receiveraay such plan, policy, practice or
program shall not be reduced by this Agreementgba&e provided in Section 9 hereof with respegtagments under a Company sponsored
Severance Benefit Plan if cash payments are maeeder.

20. WAIVER OF BREACH The failure at any time to enforce any of thevsions of this Agreement or to require performahgdhe
other Party of any of the provisions of this Agresmshall in no way be construed to be a waivesugh provisions or to affect either the
validity of this Agreement or any part of this Agraent or the right of either Party thereafter ttoere each and every provision of this
Agreement in accordance with the terms of this Agrent.

21. GOVERNING LAW. This Agreement has been made in, and shall berged and construed in accordance with the lawthefState
of Ohio. The Parties agree that this Agreemenbisan “employee benefit plan” or part of an “empm@eybenefit plan” which is subject to the
provisions of the Employee Retirement Income Séguéct of 1974, as amended.

22. TAX WITHHOLDING. The Company may withhold from any amounts payahkder this Agreement such federal, state or Itzoads
or other amounts as shall be required to be withhetsuant to any applicable law or regulation. Yéheithholding applies to shares of the
Company’s common stock, the Company shall makelesskvithholding available to the Executive if pe&sible by law.

23. _EXPENSES OF ENFORCEMENThe Executive shall not be required to incurékpenses associated with the enforcement of the
Executive’s rights under this Agreement by litigatior other legal action. Therefore, the Comparafl gay, or cause to be paid, on a current
basis, reasonable attorney fees and expenseseaddwyrthe Executive to enforce the provisions of &greement. The Executive shall be
required to repay any such amounts to the Compathetextent that a court of competent jurisdiciBsues a final and non-appealable order
setting forth the determination that the claimshaf Executive were frivolous.

24. REPRESENTATIONThe Company represents and warrants that iflisduthorized and empowered to enter into thise®gnent
and that the performance of its obligations unter Agreement will not violate any agreement betwiéand any other person, firm or
organization.

25. SUBSIDIARIES AND AFFILIATES Notwithstanding any contrary provision of thisr@gment, to the extent it does not adversely
affect the Executive, the Company may provide thapensation and benefits to which the Executiwntgtled hereunder through one or
more subsidiaries or affiliates.

26. _NO MITIGATION OR OFFSETIn the event of any termination of employmeng, Executive shall be under no obligation to seek
other employment. Amounts due the
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Executive under this Agreement shall not be offiseany remuneration attributable to any subsegemuioyment he may obtain.

27. SOLE REMEDY The Parties agree that the remedies of eachsighmother for breach of this Agreement shalirbéed to
enforcement of this Agreement and recovery of theunts and remedies provided for herein. The Parttiewever, further agree that such
limitation shall not prevent either Party from peeding against the other to recover for a claineothan under this Agreement.
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IN WITNESS WHEREOF, the Company and the Exgeutave executed this Agreement as of the dayeadfirst above written.

MYERS INDUSTRIES, INC
(thé¢*Compan™)

By: /s/ Jon H. Outcal

Its: Chairman of the Compensation Commit

/s/ John C. Or

JOHN C. ORF
(the¢* Executive’)
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Exhibit 10.2

AMENDMENT TO THE
MYERS INDUSTRIES, INC.
EXECUTIVE SUPPLEMENTAL RETIREMENT PLAN
JOHN C. ORR

Amendment to the Myers Industries, Inc. ExeeuSupplemental Retirement Plan (the “Plan”),riteeed into as of the 20th day of June,
2008, by and between Myers Industries, Inc. (thepByer”) and John C. Orr (the “Executive”).

WHEREAS, the Employer established the Plafiecéfe January 1, 1997;
WHEREAS, the Executive is a Participant in Eian;

WHEREAS, pursuant to Section 10.7 of the Pha,Employer may amend or modify any provisiothef Plan as to any particular
Participant (as defined in the Plan) by agreemaéiht such Participant, provided that such agreenseintwriting, is executed by both the
Employer and the Participant, and is filed with BHan records;

WHEREAS, the Employer has previously amentied®tlan with respect to the Executive as documenydtat certain Amendment to the
Myers Industries, Inc. Executive Supplemental Retient Plan for John C. Orr effective as of May@)2 (the “First Amendment”); and

WHEREAS, the Employer wants to further ameedain provisions of the Plan as to the Executive]

WHEREAS, this Amendment shall amend, restatesaipersede the First Amendment in its entiretysdrall apply only to the Executive
and not to any other Participants.

NOW, THEREFORE, the Plan is hereby amendesttife June 1, 2008 as to the Executive as follows:
1. Section 2.4 of the Plan shall be amended in itsegptto read as follows

“Section 2.4 The term “Benefit Amount” shalkan $275,000 and, for distribution purposes, stwadkist of two portions, the “Lump
Sum Benefit Amount” and the “Periodic Benefit Amédimhe Lump Sum Benefit Amount shall mean $75,600 the Periodic
Benefit Amount shall mean $200,000. Notwithstandimg foregoing, the Committee may, at any time faoh time to time, in its
sole discretion, revise the Benefit Amount, inchglthe Lump Sum Benefit Amount and the PeriodicdigiAmount; provided,
however, that none of the Benefit Amount, Lump SBemefit Amount or Periodic Benefit Amount may bdueed without the
Participan’'s written conser”




Section 2.6 of the Plan shall be amended in itsedntto read as follows

“Section 2.6 The term “Cause” shall mean “€=uas defined in the Amended and Restated Emplolyfgreement Between Myers
Industries, Inc. and John C. Orr Effective as afel, 2008 (th“ Employment Agreeme”).”

Section 2.7 of the Plan shall be amended in itsedntto read as follows

“Section 2.7 The teri*Change in Contr” shall mean Change in Contr” as defined in the Employment Agreem”
Section 2.10 of the Plan shall be amended in tiisey to read as follows

“Section 2.10 The teri“Disability” shall mear“Disability” as defined in the Employment Agreem”

Section 2.11 of the Plan shall be amended in tisedy to read as follows

“Section 2.11 The term “Early Retirement Datieall mean the date of the Participant’s retiretruring the period commencing on
the first day of the month coincident with or imnedly following the date as of which the Partigiphas attained age fifty-five
(55)"

Section 2.14 of the Plan shall be amended in tisedy to read as follows
“Section 2.14 The ter“Good Reasc” shall mear‘Good Reasc” as defined in the Employment Agreem”
Section 2.20 of the Plan shall be amended in tiisety to read as follows

“Section 2.20 The term “Retirement Date” shatan the first day of the month coinciding withimmediately following the month
in which the Participant terminates employm”

Section 2.21 of the Plan shall be amended in tiisety to read as follows

“Section 2.21 The term “Supplemental Penswimdll mean a Supplemental Normal Retirement Penmgable under Section 4.1, a
Supplemental Early Retirement Pension payable uBdetion 4.2, a Supplemental Late Retirement Pansigable under

Section 4.3, a Supplemental Vested Pension payalder Section 4.4, or a Supplemental Terminatiorsi®a payable under
Section 4.¢"

Section 2.22 of the Plan shall be amended in tiisegy to read as follows

“Section 2.22 The term “Year of Servicg#iall mean a Plan Year commencing with the caleyelar beginning on the Effective De
provided that the Participant is employed by thepleryer as a full-time employee on at least onedlayng such Plan Year.
Notwithstanding anything in the Plan to the contr.




10.

11.

12.

13.

for purposes of determining the Participa®tsplemental Vested Pension under Section 4.Rdhicipant shall be deemed to have
ten (10) Years of Service as of May 1, 2005. |&stieipant terminates employment with the Emploged is subsequently re-
employed by the Employer, he shall forfeit all Yeaf Service earned under this Plan prior to thaiteation of his employmer”

Article 1l of the Plan shall be amended by the &ddiof the following new Section 2.23 at the ehdreof:
“Section 2.23 The teri“Specified Employe” shall mean a Participant wr
(@) owns more than five percent (5%) of the stock efEEmployer or any member of the Emplc's controlled groug

(b) owns more than one percent (1%) of thekstd¢the Employer and has compensation from thel@yep in excess of $150,000
per year; o

(c) is an officer of the Employer with compensatiorektess of $145,000 per ye”
Section 4.1 of the Plan is hereby amended in tisety to read as follows

“Section 4.1 Supplemental Normal Retirement Pen§ahject to the provisions of Article XI, a Pantiant who retires on or after |
Normal Retirement Date shall be entitled to receivemp sum Supplemental Normal Retirement Peresipral to theé‘Lump Sum
Payment” as defined in Section 5.1, and a monthjyp®mental Normal Retirement Pension equal toteredfth (1/12th) of the
Periodic Benefit Amour”

Section 4.2 of the Plan is hereby amended by riqgabe first paragraph, which precedes the tahih, the following:

“Section 4.2 Supplemental Early Retirememntidian. Subject to the provisions of Article Xl, arBcipant who retires on or after his
Early Retirement Date, shall be entitled to receivemp sum Supplemental Early Retirement Pengjoialeo the “Lump Sum
Payment” as defined in Section 5.1, and a monthjyp&mental Early Retirement Pension equal to aredfth (1/12t) of the
Periodic Benefit Amount multiplied by the percergatptermined from the following table based up@nRArticipant’'s Attained Age
as of his Retirement D&":

Section 4.3 of the Plan is hereby amended in tisety to read as follows

“Section 4.3 Supplemental Late Retirementsiten If a Participant remains in the employ of Braployer subsequent to his Normal
Retirement Date, no Supplemental Normal RetirerRemsion shall be paid until his actual RetiremeaieDAt that time, subject to
the provisions of Article Xl, the Participant shiaé entitled to receive a lump sum Supplementad Ratirement Pension equal to the
“Lump Sum Payme” as defined in Section 5.1, ans




14.

15.

16.

17.

monthly Supplemental Late Retirement Pension efguahe-twelfth (1/12th) of the Periodic Benefit Amoul”
Section 4.4 of the Plan shall be amended in itsedptto read as follows

“Section 4.4 Supplemental Vested Pensionjegtibo the provisions of Article Xl, if, prior tthe Participant’s Normal Retirement
Date, the Participant’s employment with the Empldgeerminated (a) by the Employer other thanGause, (b) by the Participant
for Good Reason, or (c) in the event of a Chandeantrol, by the Participant at any time prior &bFuary 13 of the year following
the Change in Control, the Participant shall béledtto receive a lump sum Supplemental Vested®earequal to the “Lump Sum
Payment” as defined in Section 5.1, and a monthjypmental Vested Retirement Pension equal tonwakth (1/12t) of the
Periodic Benefit Amour”

Section 4.5 of the Plan shall be amended in itisegptto read as follows

“Section 4.5 Forfeiture of Supplemental PensiThe Participant shall not be entitled to reeginy Supplemental Pension under this
Plan if (a) the Employer terminates the Particifmemployment for Cause, or (b) the Participanniaates his employment with the
Employer prior to the date that he is eligible keceEarly Retirement, unless the Participant taatés his employment (i) for Good
Reason, or (i) in the event of a Change in Contabany time prior to February 13 of the yeardafing the Change in Contr”

Article IV of the Plan shall be amended by the &ddiof the following new Section 4.

“Section 4.6 Supplemental Termination PensBubject to the provisions of Article Xl, if theo@®pany elects to renew the
Employment Term (as defined in the Employment Agrest) for an additional three-year period pursuar8ection 3(b) of the
Employment Agreement, and the Participant termiataployment at the end of such three-year petiedtal expiration of the
Employment Term, the Participant shall be entittedeceive a lump sum Supplemental Termination Barexqual to thellump Surr
Payment” as defined in Section 5.1, and a monthjypBmental Termination Pension equal to one-tivélft12th) of the Periodic
Benefit Amount”

Article V of the Plan shall be amended in its ettirto read as follow:

“Section 5.1 Subject to Sections 4.5 and the Participans Supplemental Pension shall be paid as folloyst Iimp sum that is tr
Actuarial Equivalent of one hundred twenty (120)ntinty payments of the Supplemental Pension detexthitased on the Lump S
Benefit Amount, pursuant to Section 4.1, 4.2, 4.8, 4.6 or Article VIl (the “Lump Sum Payment™jid within thirty (30) days of
the Participant’s Retirement Date; plus (ii) ona@dined twenty (120) monthly payments determined dbasethe Periodic Benefit
Amount, pursuant to Section 4.1, 4.2, 4.3, 4.4,04 Article VII (the“Periodic Paymen”),
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18.

19.

commencing within thirty (30) days of the fRapant’s Retirement Date and continuing on thesalay of each month thereafter
until such time as the Participant has receivedrnmalred twenty (120) monthly paymer

Section 5.2 Notwithstanding anything contdiherein to the contrary, any payment of a Paditijs Supplemental Pension pursuant
to Sections 4.1, 4.2, 4.3, 4.4, 4.6 or Article \tl ,a Participant who is a Specified Employee upgparation from service will
commence not earlier than the date that is sixn@)ths following the date the Participant separfates service, or, if earlier, his
date of deatl”

Article VI of the Plan is hereby amended in itsikaty to read as follows

“Section 6.1 If a Retired Participant die$doe he has received the Lump Sum Payment, hisfiéarg shall receive the Lump Sum
Payment within thirty (30) days of his death, ahdlscommence to receive one hundred twenty (12@pBic Payments within thin
(30) days of the Participant’s death, in the sameumt that the Retired Participant was entitletetteive prior to his death as the
Periodic Benefit Amount pursuant to Section 4.2, 4.3, 4.4, 4.6 or Article VII, as applicablealRetired Participant dies after he
has received the Lump Sum Payment, but before fiedeaived one hundred twenty (120) Periodic Paysnéis Beneficiary shall
continue to receive the Periodic Payments in theesamount that was paid to the Retired Participantediately prior to his death
until such time as the Retired Participant ancdBareficiary have received a total of 120 PeriodigrRents

Section 6.2 If a Participant dies prior te Rietirement Date, the Participant’s Beneficiarglldbe entitled to receive a Death Benefit
equal to one hundred percent (100%) of the SuppleahBlormal Retirement Pension calculated purst@Bection 4.1, as if the
Participant had attained his Normal Retirement Rate retired on the day before his death. The dhgatit’'s Beneficiary shall
receive the Lump Sum Payment within thirty (30) glaf the Participant’s death and shall commencedeive one hundred twenty
(120) Periodic Payments within thirty (30) daystoé Participar s death

Article VII of the Plan shall be amended in itsiestly to read as follows

“Subject to the provisions of Article XI,af Participant has incurred a Disability prior te Normal Retirement Date, the Participant
shall be entitled to receive a Supplemental NoiR&lrement Pension calculated pursuant to Sectibreshd payable upon separa
from service at the times specified in Section Bldtwithstanding the preceding sentence, if thei€lpant is a Specified Employee
the time he separates from service, any paymenépacsuant to this Article VII shall not commeneelier than the date that is six
(6) months following the date the Participant safiss from service, or, if earlier, his date of t¢’
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20. Article X of the Plan shall be amended by the addibf the following new Sections 10.13 and 10.1tha end thereo

“Section 10.13 Notwithstanding anything iistRlan to the contrary, the Employer shall hawerthht, subject to the Participant’s
consent (which shall not be unreasonably withhetd®mend the Plan without any additional consitilenato the affected Participant
to the extent necessary to avoid penalties arisimtgr Section 409A of the Internal Revenue CodE986, as amended (the “Code”),
even if the amendment reduces, restricts or elitagmthe benefits or rights of the Participant arBeneficiary under the Plan. Any
amendment under this Section 10.13 shall otherbgseonsistent with the intent of this PI.

Section 10.14 The Employer agrees that il slod knowingly or negligently take any actionfail to take any action that causes the
Participant to incur any excise tax under CodeiSeet09A and that, if it does, the Employer shaiimburse the Participant in the
amount of the excise tax and will fully gross up farticipant for the federal, state and local inepemployment, wage and excise
taxes (including any additional excise taxes ur@taile Section 409A) associated with that reimburse.”

All other provisions of the Plan are unchanged shall continue in full force and effect.
IN WITNESS WHEREOF, the parties hereto haviy éxecuted and delivered this Amendment as ofitite first written above.

“EMPLOYER’
MYERS INDUSTRIES, INC

/s/ Jon H. Outcalt
By: Jon H. Outcalt, Chair of the Compensation Cottea

“EXECUTIVE"
JOHN C. ORF

/s/ John C. Or
By: John C. Or
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