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UNITED STATES  

SECURITIES AND 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) August 31, 2012  
   

MYERS INDUSTRIES, INC.  

(Exact name of registrant as specified in its charter)  
   

   

   

Registrant’s Telephone Number, including area code (330) 253-5592  

   
(Former name or former address, if changed since last report)  

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions.  
   

   

   

   

         

  

  

  

  

Ohio   1-8524   34-0778636 
(State or other jurisdiction  

of incorporation)   
(Commission  
File Number)   

(IRS Employer  
Identification Number) 

1293 South Main Street, Akron, OH   44301 
(Address of Principal Executive Offices)   (Zip Code) 

  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Effective September 1, 2012, Gregg Branning will become the Chief Financial Officer, Senior Vice President, and Corporate Secretary of 
Myers Industries, Inc. (“the Company”). Mr. Branning, 51, was previously Vice President of Finance and Chief Financial Officer of Thomson 
Industries, a Danaher subsidiary. Also at Danaher, he served as President of Accu-Sort Systems.  

On August 31, the Company entered into a severance agreement with Mr. Branning (the “Severance Agreement”), effective as of September 1, 
2012, which provides that Mr. Branning’s employment by the Company is employment-at-will. As part of Mr. Branning’s employment 
package, he will receive 18,775 stock options and 6,820 shares of restricted stock in March 2013.  

The Severance Agreement provides that if Mr. Branning is terminated by the Company other than for cause or disability or if Mr. Branning 
terminates for good reason, then he is entitled to payment of: (1) one times his annual base salary as in effect on the termination date in a lump 
sum within thirty (30) days after such termination; (2) an amount equal to the sum of (A) one times his annual bonus at the highest rate in effect 
during the prior three year period plus (B) any accrued annual bonus earned in the prior year but unpaid at the termination date, within thirty 
(30) days after such termination; (3) the cost of premiums for continued medical coverage for one year; (4) continuation for one year of long-
term disability protection; (5) continuation for one year of any life insurance protection being provided to Mr. Branning prior to termination; 
and (6) outplacement services for one year.  

In addition, the Severance Agreement provides that in the event of Mr. Branning’s death or disability or upon Mr. Branning’s termination by 
the Company other than for cause or if he terminates for good reason, all of Mr. Branning’s outstanding stock options and restricted stock 
awards will become vested and such options are fully exercisable for a period of 12 months after the termination date.  

The Severance Agreement provides that upon Mr. Branning’s termination by the Company following a change in control, Mr. Branning is 
entitled to payment of: (1) one and one-half (1 / ) times his annual base salary as in effect on the termination date within thirty (30) days 
after such termination; and (2) an amount equal to the sum of (A) one and one-half (1 / ) times his annual bonus at the highest rate in effect 
during the prior three year period plus (B) any accrued annual bonus earned in the prior year but unpaid at the termination date within thirty 
(30) days after such termination. In addition, all of Mr. Branning’s outstanding stock options and restricted stock awards will become vested 
and such options are fully exercisable until the termination of such options pursuant to their terms.  

Mr. Branning is also subject to a three year non-compete agreement.  

The foregoing summary of the Severance Agreement does not purport to be complete and is qualified in its entirety by reference to the full text 
of the Severance Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.  

Item 5.02 . Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers. 
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Mr. Branning replaces former Chief Financial Officer, Senior Vice President, and Corporate Secretary, Donald Merril, who left the Company 
effective August 31, 2012. In connection with Mr. Merril’s departure, the Company entered into a separation agreement with Mr. Merril as of 
August 31, 2012 (the “Separation Agreement”). The Separation Agreement provides that Mr. Merril will receive payment of the following: 
(1) his current base salary earned to the termination date along with all earned but unused vacation time; (2) severance pay equal to his annual 
base salary in effect on the effective date of the Separation Agreement; (3) severance pay equal to his annual bonus at the highest rate in effect 
during the prior three year period plus any annual bonus earned but unpaid as of the termination date; (4) a tax gross-up payment to cover 
income taxes on the severance pay; (5) reimbursement of attorney’s fees in connection with the Separation Agreement; (6) 12 months’ worth of 
a car allowance; (7) a lump sum payment to cover executive outplacement services; and (8) a tax gross-up payment for any taxable payments 
related to items (5) through (7) above. In addition, the Separation Agreement provides that the Company will pay the cost of premiums for 
medical and dental coverage for 12 months plus disability and life insurance coverage commensurate with that provided to employees of the 
Company.  

Mr. Merril will receive the vested portion of his pension value starting at age 55 under the Company’s Executive Supplemental Retirement 
Plan. In addition, Mr. Merril can exercise his vested stock options until January 31, 2013. Mr. Merril is also entitled to payments pursuant to 
performance-based cash awards that the Company previously made to Mr. Merril.  

The foregoing summary of the Separation Agreement does not purport to be complete and is qualified in its entirety by reference to the full text 
of the Separation Agreement, which is filed as Exhibit 10.2 to this Current Report on Form 8-K and is incorporated herein by reference.  
   

   

Item 9.01 . Financial Statements and Exhibits 

10.1    Severance Agreement between the Company and Gregg Branning, entered into as of September 1, 2012 

10.2    Separation Agreement between the Company and Donald Merril, entered into as of August 31, 2012 

99.1    Press Release by the Company dated September 4, 2012 



SIGNATURE  

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  
   

                      Myers Industries, Inc.                 
                              (Registrant) 

DATE: September 4, 2012     By:   /s/ John C. Orr  

      

John C. Orr  
President and Chief Executive Officer  



Exhibit 10.1 

SEVERANCE AGREEMENT  

THIS SEVERANCE AGREEMENT (this “ Agreement ”) is entered into as of September 1, 2012, between MYERS INDUSTRIES, 
INC., an Ohio corporation (the “ Company ”), and GREGG BRANNING (the “ Executive ”).  

RECITALS:  
   

   

NOW, THEREFORE , the Company and the Executive agree as follows:  

1. CERTAIN DEFINED TERMS. In addition to terms defined elsewhere herein, the following terms have the following meanings when 
used in this Agreement with initial capital letters:  

(a) “Annual Bonus” means the bonus paid to executives or other employees of the Company pursuant to a formal or informal bonus 
plan or individual bonus arrangement.  

(b) “Base Salary” means the Executive’s annual base salary rate as in effect from time to time; provided, however, that, for 
purposes of the calculation of any amount owed or due Executive hereunder, Base Salary shall never be less than as in effect as of the 
date of this Agreement.  

(c) “Board” means the Board of Directors of the Company.  

(d) “Cause” means:  

(i) commission by the Executive (evidenced by a conviction or written, voluntary and freely given confession) of a criminal 
act constituting a felony involving fraud or moral turpitude;  

(ii) commission by the Executive of a material breach or material default of any of the Executive’s agreements or obligations 
under any provision of this Agreement, which is not substantially cured in all material respects within thirty (30) days after the 
Board gives written notice thereof to the Executive;  

(iii) commission by the Executive, when carrying out the Executive’s Duties under this Agreement, of acts or the omission of 
any act, which in the reasonable judgment of the Board both (A) constitutes gross negligence or willful misconduct and (B) results 
in material economic harm to the Company or has a materially adverse effect on the Company’s operations, properties or business 
relationships;  
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A. The Company desires to establish certain minimum severance benefits for key management personnel, including the applicable 

benefits in the event of the Executive’s termination of employment following a Change in Control, as hereinafter defined. 

  
B. The Executive’s employment by the Company is employment-at-will and this Agreement is not intended to create, and will not be 

construed as creating, an express or implied contract of employment. 



(iv) commission by the Executive, whether when carrying out the Executive’s duties or otherwise, of acts or the omission of 
any act, which in the reasonable judgment of the Board causes or is likely to cause material damage to the reputation or standing of 
the Company in the business community or the community as a whole; or  

(v) failure by Executive to relocate his permanent residence to within fifty (50) miles of Akron, Ohio on or before May 1, 
2013.  

(e) “Change in Control” means a change in control of the Company of a nature that would be required to be reported in response to 
Item 6(e) of Schedule 14A of Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended, as in effect on the 
date of this Agreement (the “ Exchange Act ”), whether or not the Company is then subject to such reporting requirement; provided that, 
without limitation, a Change in Control shall be deemed to have occurred if:  

(i) any “person” (as defined in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in 
Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing twenty percent (20%) or more 
of the combined voting power of the Company’s then outstanding securities; provided that a Change in Control shall not be deemed 
to occur under this clause (i) by reason of the acquisition of securities by the Company or an employee benefit plan (or any trust 
funding such a plan) maintained by the Company;  

(ii) during any period of one (1) year there shall cease to be a majority of the Board comprised of “Continuing Directors” as 
hereinafter defined; or  

(iii) there occurs (A) a merger or consolidation of the Company with any other corporation, other than a merger or 
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to 
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity) more than eighty 
percent (80%) of the combined voting power of the voting securities of the Company or such surviving entity outstanding 
immediately after such merger or consolidation, or (B) the approval by the stockholders of the Company of a plan of complete 
liquidation of the Company, or (C) the sale or disposition by the Company of more than fifty percent (50%) of the Company’s 
assets. For purposes of this Subsection 1(e)(iii), a sale of more than fifty percent (50%) of the Company’s assets includes a sale of 
more than fifty percent (50%) of the aggregate value of the assets of the Company and its subsidiaries or the sale of stock of one or 
more of the Company’s subsidiaries with an aggregate value in excess of fifty percent (50%) of the aggregate value of the Company 
and its subsidiaries or any combination of methods by which more than fifty percent (50%) of the aggregate value of the Company 
and its subsidiaries is sold.  
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(iv) For purposes of this Agreement, a “Change in Control” will be deemed to occur:  

(A) on the day on which a twenty percent (20%) or greater ownership interest described in Subsection 1(e)(i) is 
acquired, provided that a subsequent increase in such ownership interest after it first equals or exceeds twenty percent 
(20%) shall not be deemed a separate Change in Control;  

(B) on the day on which “Continuing Directors,” as hereinafter defined, cease to be a majority of the Board as 
described in Subsection 1(e)(ii);  

(C) on the day of a merger, consolidation or sale of assets as described in Subsection 1(e)(iii); or  

(D) on the day of the approval of a plan of complete liquidation as described in Subsection 1(e)(iii).  

(v) For purposes of this Subsection 1(e), the words “Continuing Directors” mean individuals who at the beginning of any 
period (not including any period prior to the date of this Agreement) of one (1) year constitute the Board and any new Director(s) 
whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least a 
majority of the Directors then still in office who either were Directors at the beginning of the period or whose election or 
nomination for election was previously so approved.  

(f) “Code” means the Internal Revenue Code of 1986, as amended.  

(g) “Compensation Committee” means the Compensation Committee of the Board or its successor.  

(h) “Director” means a member of the Board.  

(i) “Disability” means a physical or mental incapacity that prevents the Executive from performing his duties for a period of one 
hundred eighty (180) consecutive days in any period of two (2) consecutive fiscal years of the Company.  

(j) “Duties” means the duties and responsibilities customarily required of the chief financial officer of a major corporation or such 
additional duties as may be assigned from time to time to the Executive by the Board, which are consistent with the position of Executive 
Vice President, Chief Financial Officer and Secretary.  

(k) “Effective Date” means September 1, 2012.  

(l) “Exchange Act” means the Securities Exchange Act of 1934, as amended.  
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(m) “Good Reason” means the occurrence of (i) any material reduction in the position, authority or office of the Executive, (ii) any 
material reduction in the Executive’s Duties, (iii) any material adverse change or reduction in the aggregate “Minimum Benefits,” as 
hereinafter defined, provided to the Executive as of the Effective Date (provided that any material reduction in such aggregate Minimum 
Benefits that is required by law or applies generally to all employees of the Company shall not constitute “Good Reason” as defined 
hereunder), (iv) any relocation of the Executive’s principal place of work with the Company to a place more than sixty (60) miles from 
the geographical center of Akron, Ohio, (v) the material breach or material default by the Company of any of its agreements or 
obligations under any provision of this Agreement which remains substantially uncured thirty (30) days after the Executive provides 
written notice thereof to the Board; or (vi) a material diminution in the Executive’s overall compensation package in the aggregate, in 
either case below the level in effect on the Effective Date; provided, however, that for the purpose of this Section 1(m)(vi) a material 
diminution to the overall compensation package will not be deemed to have occurred if it is the result of a failure to achieve applicable 
performance targets under a performance based plan or program. As used in this Subsection 1(m), an “adverse change or material 
reduction” in the aggregate Minimum Benefits shall be deemed to result from any reduction or any series of reductions which, in the 
aggregate, exceeds five percent (5%) of the value of such aggregate Minimum Benefits determined as of the Effective Date. As used in 
this Subsection 1(m), Minimum Benefits are defined as life insurance, accidental death, long-term disability, short-term disability, 
medical, dental, and vision benefits and the Company’s expense reimbursement policy. The Executive shall give written notice to the 
Company on or before the date of termination of employment for Good Reason stating that the Executive is terminating employment with 
the Company and specifying in detail the reasons for such termination. If the Company does not object to such notice by notifying the 
Executive in writing within forty-five (45) days following the date of the Company’s receipt of the Executive’s notice of termination, the 
Company shall be deemed to have agreed that such termination was for Good Reason. The parties agree that “Good Reason” will not be 
deemed to have occurred merely because the Company becomes a subsidiary or division of another entity following a “Change in 
Control,” as defined herein, provided the Executive continues to serve as the Executive Vice President, Chief Financial Officer and 
Secretary of the new parent company and its subsidiaries. The parties further agree that “Good Reason” will be deemed to have occurred 
if the purchaser, in a Change in Control transaction, does not assume this Agreement in accordance with Section 12 hereof.  

(n) “Term” means the period commencing on the Effective Date and ending on the earlier of: (i) the Termination Date; or (ii) the 
Executive’s death or Disability.  

(o) “Termination Date” means the date on which the Executive’s employment is terminated (the effective date of which will be the 
date of termination).  

2. SEVERANCE COMPENSATION. If the Executive’s employment terminates, the following severance provisions will apply:  

(a) Except as otherwise provided in Section 3, if the Executive’s employment is terminated by the Company other than for Cause or 
Disability or is terminated by the Executive for Good Reason, during the period of one (1) year commencing on the Termination Date 
(“Payment Term”), the Company shall:  

(i) pay to the Executive within thirty (30) days following the Termination Date a single lump sum payment in an amount equal 
to one (1) times his annual Base Salary in effect on the Termination Date (or if such annual Base Salary has decreased during the 
one year period ending on the Termination Date, at the highest rate in effect during such period, less all withholding and similar 
requirements;  

   
4  



(ii) pay to the Executive within thirty (30) days following the Termination Date a single lump sum payment equal to one 
(1) times the Executive’s Annual Bonus at the highest rate in effect during the prior three (3) year period, plus the sum of any 
accrued Annual Bonus earned in the year prior but unpaid at the Termination Date, less all withholding and similar requirements;  

(iii) for the entire Payment Term, pay to the Executive the entire cost of the premiums for continued medical coverage in 
accordance with Code Section 4980(B) (“COBRA”) and continue in effect the long-term disability protection and any life insurance 
protection being provided to the Executive immediately prior to the Termination Date; and  

(iv) pay for executive outplacement services for the Executive from a nationally recognized executive outplacement firm at 
the level provided for the most senior executives for a one-year period commencing on the Termination Date.  

Notwithstanding the foregoing, any amounts payable to the Executive during the first six months and one day following the date of 
termination pursuant to this Section 6(a) which are “deferred compensation” under Section 409A and the U.S. Treasury Regulations 
thereunder, after taking into account any exceptions under Treasury Regulation Section 1.409A-1(b)(9)(iii), will be deferred until the date 
which is six months and one day following such termination, and if any such payments are required to be so deferred the first payment 
will be in an amount equal to the total amount to which the Executive would otherwise have been entitled during the period following the 
date of termination of employment if deferral had not been required.  

(b) If the Executive’s employment with the Company is terminated by reason of the Executive’s death or Disability, the Executive 
or the Executive’s surviving spouse shall be entitled to receive (i) the Base Salary and Annual Bonus accrued in the year prior to the year 
in which the death or Disability occurs and unpaid to the date of death or Disability, (ii) any amounts payable under any employee benefit 
plan of the Company in accordance with the terms of such plan, and (iii) if the Executive and/or the Executive’s surviving spouse and 
dependents properly elect continued medical coverage in accordance with COBRA, the Company shall pay the entire cost of the 
premiums for such continued medical coverage for the longer of (A) the maximum required period of coverage under Code 
Section 4980B(f) or (B) thirty-six (36) months.  
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(c) If the Executive’s employment is terminated by the Company for Cause or terminated by the Executive other than for Good 
Reason, then no further compensation or benefits will be provided to the Executive by the Company under this Agreement following the 
Termination Date other than payment of compensation earned to the Termination Date but not yet paid. This Subsection 2(c) shall not be 
interpreted to deny the Executive any benefits to which the Executive may be entitled under any plan or arrangement of the Company 
applicable to the Executive.  

(d) If the Executive’s employment is terminated:  

(i) by reason of the Executive’s death or Disability; or  

(ii) by the Company other than for Cause or by the Executive for Good Reason;  

the Executive will become fully vested in all outstanding stock options, restricted stock, restricted stock units or similar awards and any 
such award shall be then and thereafter fully exercisable for a period of twelve (12) months following the Termination Date.  

(e) Notwithstanding anything contained in this Agreement to the contrary, if the Executive materially breaches any of the 
Executive’s obligations under Sections 6 or 7 hereof, and such breach is not substantially cured in all material respects within thirty 
(30) days after the Board gives written notice thereof to the Executive, no further severance payments or other benefits will be payable to 
the Executive under this Section 2.  

3. TERMINATION FOLLOWING A CHANGE IN CONTROL.  

(a) In the event of a termination of the Executive’s employment by the Company in connection with, or within one (1) year after, a 
Change in Control, the Executive is entitled to, within thirty (30) days following the Termination Date, and in lieu of any payments under 
Subsection 2(a)(i), a single sum payment equal to one and one-half (1 / ) times Executive’s annual Base Salary on the Termination 
Date (or if such Base Salary has decreased during the one year period ending on the Termination Date, at the highest level during such 
period), less all withholding and similar requirements.  

(b) In the event of a termination of the Executive’s employment by the Company in connection with, or within one (1) year after, a 
Change in Control, the Executive is entitled to, within thirty (30) days of the Termination Date, and in lieu of any payments under 
Subsection 2(a)(ii), a single sum payment equal to one and one-half (1 / ) times the Executive’s Annual Bonus at the highest rate in 
effect during the prior three (3) year period, plus the sum of any accrued Annual Bonus earned in the year prior to the Termination Date 
but unpaid at the Termination Date, less all withholding and similar requirements.  

(c) In the event of a Change in Control, the Executive will become fully vested in all outstanding stock options, restricted stock or 
similar awards and any option shall become fully exercisable until the termination of such options pursuant to their terms.  
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(d) In the event of a Change in Control, the Executive will have available the expenses of enforcement provided in Section 4 hereof. 

4. EXPENSES OF ENFORCEMENT. The Executive shall not be required to incur the expenses associated with the enforcement of the 
Executive’s rights under this Agreement by litigation or other legal action. Therefore, the Company shall pay, or cause to be paid, on a current 
basis, reasonable attorney fees and expenses incurred by the Executive to enforce the provisions of this Agreement. The Executive shall be 
required to repay any such amounts to the Company to the extent that a court of competent jurisdiction issues a final and non-appealable order 
setting forth the determination that the claims of the Executive were frivolous.  

5. WITHHOLDING OF TAXES. The Company may withhold from any amounts payable under this Agreement all federal, state, city, or 
other taxes as the Company is required to withhold pursuant to any applicable law, regulation or ruling.  

6. CONFIDENTIAL INFORMATION. The Executive agrees that the Executive will not, during the Term or at any time thereafter, either 
directly or indirectly, disclose or make known to any other person, firm, or corporation any confidential information, trade secret or proprietary 
information of the Company in violation of that certain Non Competition and Non Disclosure Agreement between the Company and the 
Executive dated September 1, 2012 (the “ Non-Competition and Non-Disclosure Agreement ”).  

7. NON-COMPETITION. Pursuant to the Non Competition and Non Disclosure Agreement, the Executive hereby acknowledges and 
reaffirms that, during the Term, and for three (3) years thereafter, the Executive shall not compete with the Company as more fully set forth in 
the Non Competition and Non Disclosure Agreement.  

8. ARBITRATION. The following arbitration rules shall apply to this Agreement:  

(a) In the event that the Executive’s employment shall be terminated by the Company during the Term or the Company shall 
withhold payments or provision of benefits because the Executive is alleged to be engaged in activities prohibited by Section 6 or 7 
hereof or for any other reason, the Executive shall have the right, in addition to all other rights and remedies provided by law, at his 
election either to seek arbitration in the metropolitan area of Akron, Ohio, under the Commercial Arbitration Rules of the American 
Arbitration Association by serving a notice to arbitrate upon the Company or to institute a judicial proceeding, in either case within one 
hundred and twenty (120) days after having received notice of termination of his employment.  

(b) Without limiting the generality of Subsection 8(a), this Subsection 8(b) shall apply to termination asserted to be for “Cause” or 
for “Good Reason.” In the event that (i) the Company terminates the Executive’s employment for Cause, or (ii) the Executive resigns his 
employment for Good Reason, the Company and the Executive each shall have thirty (30) days to demand of the American Arbitration 
Association in writing (with a copy to the other party hereto) that arbitration be commenced to determine whether Cause or Good Reason, 
as the case may be, existed with respect to such termination or resignation. The parties hereto shall have thirty (30) days from the date of 
such written request to select such third party arbitrator. Upon the expiration of such thirty (30) day period, the parties hereto shall have 
an additional thirty (30) days in  
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which to present to such third party arbitrator such arguments, evidence or other material (oral or written) as may be permitted and in 
accordance with such procedures as may be established by such third party arbitrator. The third party arbitrator shall furnish a written 
summary of his findings to the parties hereto not later than thirty (30) days following the last day on which the parties were entitled to 
present arguments, evidence or other material to the third party arbitrator.  

During the period of resolution of a dispute under this Subsection 8(b), the Executive shall receive no compensation by the Company 
(other than payment by the Company of premiums due before or during such period on any insurance coverage applicable to the 
Executive hereunder) and the Executive shall have no duties for the Company. If the arbitrator determines that the Company did not have 
Cause to terminate the Executive’s employment or that the Executive had Good Reason to resign his employment, as the case may be, the 
Company shall promptly pay the Executive in a lump sum any compensation to which the Executive would have been entitled, for the 
period commencing with the date of the Executive’s termination or resignation and ending on the date of such determination, had his 
employment not been terminated or had he not resigned.  

9. EMPLOYMENT AT WILL. The parties hereto acknowledge and confirm that the Executive’s employment by the Company is 
employment-at-will, and is subject to termination by the Executive or by the Company at any time with Cause or without Cause. With this 
Agreement, the parties hereto do not intend to create, and have not created, a contract of employment, express or implied, between the 
Executive and the Company. The Executive acknowledges that such employment-at-will status cannot be modified except in a specific writing 
that has been authorized or ratified by the Board.  

10. EMPLOYMENT ACTIONS. This Agreement is not intended to create, and will not be construed as creating, an express or implied 
contract of employment. Nothing contained herein will prevent the Company at any time from terminating the Executive’s right and obligation 
to perform services to the Company or prevent the Company from removing the Executive from any position which the Executive holds with 
the Company, provided, however, that no such action shall affect the obligation of the Company to make payments and provide benefits if and 
to the extent required under this Agreement. The payments and benefits provided in this Agreement will be full and complete liquidated 
damages for any such employment action taken by the Company.  

11. NOTICES. For purposes of this Agreement, all communications provided for herein shall be in writing and shall be deemed to have 
been duly given when hand delivered or mailed by United States Express mail, postage prepaid, addressed as follows:  
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(a)    If the notice is to the Company: 

   

Myers Industries, Inc.  
1293 South Main Street  
Akron, OH 44301  
Attn: Chairman of the Compensation Committee  



or to such other address as either party hereto may have furnished to the other in writing and in accordance herewith; except that notices 
of change of address shall be effective only upon receipt.  

12. ASSIGNMENT; BINDING EFFECT. This Agreement shall be binding upon and inure to the benefit of the parties to this Agreement 
and their respective successors, heirs (in the case of the Executive) and permitted assigns. No rights or obligations of the Company under this 
Agreement may be assigned or transferred by the Company except that such rights or obligations may be assigned or transferred in connection 
with the sale or transfer of all or substantially all of the assets of the Company, provided that the assignee or transferee is the successor to all or 
substantially all of the assets of the Company and such assignee or transferee expressly assumes the liabilities, obligations and duties of the 
Company, as contained in this Agreement, either contractually or as a matter of law. The Company further agrees that, in the event of a sale or 
transfer of assets as described in the preceding sentence, it shall be a condition precedent to the consummation of any such transaction that the 
assignee or transferee expressly assumes the liabilities, obligations and duties of the Company hereunder. No rights or obligations of the 
Executive under this Agreement may be assigned or transferred by the Executive other than the Executive’s rights to compensation and 
benefits, which may be transferred only by will or operation of law, except as provided in this Section 12.  

The Executive shall be entitled, to the extent permitted under any applicable law, to select and change a beneficiary or beneficiaries to 
receive any compensation or benefits payable hereunder following the Executive’s death by giving the Company written notice thereof. In the 
absence of such a selection, any compensation or benefit payable under this Agreement following the death of the Executive shall be payable to 
the Executive’s spouse, or if such spouse  
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   With a Copy to: 

   

Benesch, Friedlander, Coplan & Aronoff, LLP  
200 Public Square, Suite #2300  
Cleveland, OH 44114-2378  
Attn: Megan L. Mehalko, Esq.  

(b)    If the notice is to the Executive: 

   

Mr. Gregg Branning  
5N869 Westwood Lane  
St. Charles, IL 60175  

   With a Copy to: 



shall not survive the Executive, to the Executive’s estate. In the event of the Executive’s death or a judicial determination of the Executive’s 
incompetence, reference in this Agreement to the Executive shall be deemed, where appropriate, to refer to the Executive’s beneficiary, estate 
or other legal representative.  

13. INVALID PROVISIONS. Any provision of this Agreement that is prohibited or unenforceable shall be ineffective to the extent, but 
only to the extent, of such prohibition or unenforceability without invalidating the remaining portions hereof and such remaining portions of 
this Agreement shall continue to be in full force and effect. In the event that any provision of this Agreement shall be determined to be invalid 
or unenforceable, the parties hereto will negotiate in good faith to replace such provision with another provision that will be valid or 
enforceable and that is as close as practicable to the provisions held invalid or unenforceable.  

14. ALTERNATIVE SATISFACTION OF COMPANY’S OBLIGATIONS. In the event this Agreement provides for payments or 
benefits to or on behalf of the Executive which cannot be provided under the Company’s benefit plans, policies or arrangements either because 
such plans, policies or arrangements no longer exist or no longer provide such benefits or because provision of such benefits to the Executive 
would adversely affect the tax qualified or tax advantaged status of such plans, policies or arrangements for the Executive or other participants 
therein, the Company may provide the Executive with an “Alternative Benefit,” as defined in this Section 14, in lieu thereof. The Alternative 
Benefit is a benefit or payment which places the Executive and the Executive’s dependents or beneficiaries, as the case may be, in at least as 
good of an economic position as if the benefit promised by this Agreement (a) were provided exactly as called for by this Agreement, and 
(b) had the favorable economic, tax and legal characteristics customary for plans, policies or arrangements of that type. Furthermore, if such 
adverse consequence would affect the Executive or the Executive’s dependents, the Executive shall have the right to require that the Company 
provide such an Alternative Benefit. Notwithstanding the foregoing, if provision of an alternative benefit would constitute a violation of 
Section 409A, the parties hereto will be left to their legal remedies.  

15. ENTIRE AGREEMENT, MODIFICATION. Subject to the provisions of Section 16 hereof, this Agreement contains the entire 
agreement between the parties hereto with respect to the employment of the Executive by the Company and supersedes all prior and 
contemporaneous agreements, representations, and understandings of the parties hereto, whether oral or written. No modification, amendment, 
or waiver of any of the provisions of this Agreement shall be effective unless in writing, specifically referring hereto, and signed by both 
parties hereto.  

16. NON-EXCLUSIVITY OF RIGHTS. Notwithstanding the foregoing provisions of Section 15, nothing in this Agreement shall prevent 
or limit the Executive’s continuing or future participation in any benefit, bonus, incentive or other plan, program, policy or practice provided by 
the Company for its executive officers, nor shall anything herein limit or otherwise affect such rights as the Executive has or may have under 
any stock option, restricted stock or other agreements with the Company or any of its subsidiaries. Amounts which the Executive or the 
Executive’s dependents or beneficiaries, as the case may be, are otherwise entitled to receive under any such plan, policy, practice or program 
shall not be reduced by this Agreement unless specifically provided.  
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17. WAIVER OF BREACH. The failure at any time to enforce any of the provisions of this Agreement or to require performance by the 
other party hereto of any of the provisions of this Agreement shall in no way be construed to be a waiver of such provisions or to affect either 
the validity of this Agreement or any part of this Agreement or the right of either party hereto thereafter to enforce each and every provision of 
this Agreement in accordance with the terms of this Agreement.  

18. GOVERNING LAW. This Agreement has been made in, and shall be governed and construed in accordance with the laws of, the 
State of Ohio. The parties hereto agree that this Agreement is not an “employee benefit plan” or part of an “employee benefit plan” which is 
subject to the provisions of the Employee Retirement Income Security Act of 1974, as amended.  

19. REPRESENTATION. The Company represents and warrants that it is fully authorized and empowered to enter into this Agreement 
and that the performance of its obligations under this Agreement will not violate any agreement between it and any other person, firm or 
organization.  

20. SUBSIDIARIES AND AFFILIATES. Notwithstanding any contrary provision of this Agreement, to the extent it does not adversely 
affect the Executive, the Company may provide the compensation and benefits to which the Executive is entitled hereunder through one or 
more subsidiaries or affiliates.  

21. NO MITIGATION OR OFFSET. In the event of any termination of employment, the Executive shall be under no obligation to seek 
other employment. Amounts due the Executive under this Agreement shall not be offset by any remuneration attributable to any subsequent 
employment he may obtain.  

22. COMPLIANCE WITH SECTION 409A OF THE CODE. Certain payments contemplated by this Agreement may be “deferred 
compensation” for purposes of Section 409A. Accordingly, the following provisions shall be in effect for purposes of avoiding or mitigating 
any adverse tax consequences to the Executive under Section 409A:  

(a) A termination of employment will not be deemed to have occurred for purposes of any provision of this Agreement providing 
for the payment of any amounts or benefits upon or following a termination of employment unless such termination is also a “separation 
from service” within the meaning of Section 409A, for purposes of any such provision of this Agreement, references herein to 
“termination,” “termination of employment,” or similar terms will mean “separation from service.”  

(b) The intent of the parties hereto is that payments and benefits under this Agreement comply with or be exempt from 
Section 409A and the regulations and guidance promulgated thereunder and, accordingly, to the maximum extent permitted, this 
Agreement will be interpreted to be in compliance therewith or exempt therefrom. In no event whatsoever will the Company be liable for 
any additional tax, interest or penalty that may be imposed on the Executive by Section 409A or damages for failing to comply with 
Section 409A.  

(c) To the extent any provisions of this Agreement would otherwise contravene one or more requirements or limitations of 
Section 409A, then the Company  
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and the Executive may, within any applicable time period provided under the Treasury Regulations issued under Section 409A, effect 
through mutual agreement the appropriate amendments to those provisions which are necessary in order to bring the provisions of this 
Agreement into compliance with Section 409A, provided such amendments shall not reduce the dollar amount of any such item of 
deferred compensation or adversely affect the vesting provisions applicable to such item or otherwise reduce the present value of that 
item. If any legislation is enacted during the term of this Agreement which imposes a dollar limit on deferred compensation, then the 
Executive will cooperate with the Company in restructuring any items of compensation under this Agreement that are deemed to be 
deferred compensation subject to such limitation, provided such restructuring shall not reduce the dollar amount of any such item or 
adversely affect the vesting provisions applicable to such item or otherwise reduce the present value of that item.  

(d) Notwithstanding any provision to the contrary in this Agreement, if (i) the Company, in its good faith discretion, determines that 
any payments or benefits described in this Agreement would constitute non-exempt deferred compensation for purposes of Section 409A 
and (ii) the Executive is a “specified employee” (within the meaning of Section 409A and the U.S. Treasury Regulations thereunder) at 
the time of his termination of employment, then such payments or benefits shall not be made or paid to the Executive prior to the earlier 
of (A) the expiration of the six (6) month period measured from the date of such “separation from service” or (B) the date of his death 
(the “ Delay Period ”). Upon the expiration of the Delay Period, all payments deferred pursuant to this Subsection 22(d) shall be paid in a 
lump sum to the Executive, and any remaining payments due under this Agreement shall be paid in accordance with the normal payment 
dates specified for them herein.  

(e) For purposes of Section 409A, the Executive’s right to receive any installment payment pursuant to this Agreement will be 
treated as a right to receive a series of separate and distinct payments.  

(f) Whenever a payment under this Agreement specifies a payment period with reference to a number of days (e.g., “payment will 
be made within thirty (30) days following the Termination Date”), the actual date of payment within the specified period will be 
determined solely by the Company.  

(g) Notwithstanding any other provision herein to the contrary, in no event will any payment that constitutes non-exempt deferred 
compensation subject to Section 409A, as determined in good faith by the Company, be subject to offset, counterclaim, or recoupment by 
any other amount payable to the Executive unless otherwise permitted by Section 409A.  

(h) To the extent that reimbursements or other in-kind benefits under this Agreement constitute non-exempt deferred compensation 
for purposes of Section 409A, (i) all expenses or other reimbursements hereunder shall be made on or prior to the last day of the taxable 
year following the taxable year in which such expenses were incurred by the Executive, (ii) any right to such reimbursement or in-kind 
benefits shall not be subject to liquidation or exchange for another benefit, and (iii) no such reimbursement,  
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expenses eligible for reimbursement, or in-kind benefits provided in any taxable year shall in any way affect the expenses eligible for 
reimbursement, or in-kind benefits to be provided, in any other taxable year.  

[Remainder of the page intentionally left blank, signature page follows]  
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above 
written.  
   

[Signature page to Severance Agreement]  
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MYERS INDUSTRIES, INC.  
(the “  Company ”  )  

/s/ John C. Orr  
By: John C. Orr  
Its: President and Chief Executive Officer 

/s/ Gregg Branning  
GREGG BRANNING  
(the “  Executive ”  )  



Exhibit 10.2 

SEPARATION AGREEMENT  

This SEPARATION AGREEMENT (this “Agreement”) is entered into as of August 31, 2012, between Myers Industries, Inc., an Ohio 
corporation (“Company”), and Donald A. Merril (“Executive”).  

RECITALS  

A. Executive has been employed by the Company as its Executive Vice President, Chief Financial Officer and Secretary.  

B. Executive and the Company are parties to an Employment Agreement dated January 24, 2006 (“Employment Agreement”) and a Non-
Disclosure and Non-Competition Agreement dated January 24, 2006 (“Non-Disclosure Agreement”).  

C. Executive and the Company have mutually agreed to terminate the employment relationship effective on August 31, 2012 (the “Termination 
Date”).  

D. Executive and the Company desire to provide for a smooth transition of Executive’s responsibilities and to resolve all issues regarding his 
employment with and separation from the Company. Accordingly, and without admitting any liability or wrongdoing whatsoever, they are 
entering into this Agreement.  

In consideration of the promises and mutual agreements, provisions and covenants contained in this Agreement and other good and valuable 
consideration, the receipt and adequacy of which are hereby acknowledged, the parties agree as follows:  

AGREEMENTS  

1.1 Executive hereby acknowledges, covenants and agrees:  
   

   

  
(a) That his employment with the Company as Executive Vice President, Chief Financial Officer and Secretary and the 

Employment Agreement are terminated effective upon the Termination Date, and he hereby resigns from any and all other 
positions held with the Company and any affiliate thereof as of the Termination Date. 

  

(b) To release and discharge forever the Company and its: (i) affiliated companies and entities, (ii) present and former directors, 
shareholders, officers, employees, agents and attorneys, (iii) predecessors, (iv) successors, (v) insurance carriers, and 
(vi) assigns (the Company and (i) through (vi) are sometimes hereinafter collectively referred to as the “Company and All 
Related Parties”), and each of them, from all liabilities, claims, causes of action, charges, complaints, obligations, costs, 
losses, damages, injuries, attorneys’ fees and other legal responsibilities, of any form whatsoever, whether known or 
unknown, foreseen or unforeseen, anticipated or unanticipated, suspected or unsuspected, manifest or latent, which 
Executive now owns or holds, has at any time heretofore owned or  
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held or may at any time own or hold by reason of any matter or thing arising from any cause whatsoever prior to the 
Effective Date of this Agreement, and without limiting the generality of the foregoing, from all claims, demands and causes 
of action based on, relating to or arising out of Executive’s status as a shareholder, or ownership of shares, in the Company, 
or Executive’s employment with the Company or any of its affiliates, compensation for such employment, or the termination 
of such employment relationship, including but not limited to claims for breach of contract, claims under the Employment 
Agreement, defamation, invasion of privacy, wrongful discharge, retaliatory discharge based on the asserted engagement of 
any type of protected activity or whistleblowing including, without limitation, under the Sarbanes-Oxly Act, or those claims 
arising under the Americans With Disabilities Act, the Age Discrimination in Employment Act, Title VII of the Civil Rights 
Act of 1964, Ohio Revised Code Chapter 4112, and any other federal, state or local laws prohibiting age, sex, race, national 
origin, disability or any other forms of discrimination or sexual or other forms of harassment. The foregoing shall not release 
any rights under this Agreement or the obligation of the Company to indemnify or advance expenses, or the rights to 
indemnification or advancement of expenses Executive has, pursuant to any director and officer or other insurance policy the 
Company maintains or has maintained (including self-insurance), the General Corporation laws of the State of Ohio or other 
applicable state or jurisdiction, pursuant to the articles of incorporation or code of regulations of the Company, or pursuant 
to the Indemnification Agreement between the Executive and the Company. 

  

(c) That (i) he has made no assignment and will make no assignment of the claims, demands, causes of action or other rights 
released herein; and (ii) he will not institute any legal or administrative proceedings or, absent an order from a court of 
competent jurisdiction, participate in any manner in any civil lawsuit or administrative proceeding based upon, arising out of 
or relating to any claim, demand, cause of action or other right released herein. In the event any such civil lawsuit or 
administrative proceeding is initiated by Executive or any assignee or successor of Executive, Executive agrees to repay to 
the Company all consideration paid by the Company under this Agreement upon the demand of the Company. Executive 
further agrees to indemnify and hold harmless the Company and All Related Parties against any loss or liability whatsoever, 
including but not limited to reasonable attorneys’ fees, caused by or incurred in any action or proceeding before any court or 
governmental agency, commission, division or department, whether state, federal or local, which is brought by or on behalf 
of Executive or Executive’s successors in interest if such action or proceeding arises out of, is based on or is related to any 
claims, demands, causes of action or other rights released herein. The foregoing shall not prohibit Executive from filing a 
charge of discrimination with the Equal Employment Opportunity Commission,  



   

   

2.1 The Company hereby acknowledges and agrees that upon Executive’s prior execution of this Agreement the Company shall, 
following the Effective Date (as defined in Section 3.7):  

   

   

i) Severance pay in a lump sum amount equal to the sum of one times Executive’s base salary in effect on the Effective Date 
(total amount of $342,750).  

ii) Severance pay in a lump sum amount equal to one times Executive’s annual bonus at the highest rate in effect during the 
prior three year period ($351,244) plus any annual bonus earned but unpaid as of the Termination Date ($219,105).  

iii) Tax gross-up payment in a lump sum of $608,763 to cover federal, state and local income taxes on (i) and (ii) above and 
this clause (iii).  
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however, Executive acknowledges and agrees that this Agreement waives and releases any right to individual relief at law or 
equity that Executive may otherwise have in connection with any proceeding arising out of any such charge of 
discrimination. 

  
(d) That he will not apply for or seek re-employment with the Company or any affiliate thereof at any time in the future, and 

acknowledges that the Company shall have no obligation to consider him for employment at any time in the future. 

  
(e) To the best of his knowledge and belief, the Executive has already reported to the Company any actions or inactions by the 

Company or any Related Parties which could constitute the basis for a claimed violation of any federal, state or local law or 
regulation. 

  
(a) Pay Executive, on September 7, 2012 his current base salary earned to the Termination Date along with all earned, but 

unused vacation time (five (5) days), subject to all required federal, state and local income and employment taxes and related 
deductions and withholdings. 

  
(b) Pay Executive, on the first regular payroll date following the Effective Date, subject to all required federal, state and local 

income and employment taxes and related deductions and withholdings, the following amounts: 

  
(c) Reimburse Executive a sum not to exceed $7,500, for Executive’s attorney fees incurred in connection with this Agreement, 

provided that evidence of such expenses is provided to the Company. 

  
(d) (i) Continue to pay Executive’s car expenses (including lease fees and liability insurance) for the month of September 2012 

of $1,818 per month and reimburse Executive’s maintenance and fuel expenses in arrears for  



(ii) Pay Executive, on the first regular payroll date following the Effective Date, a lump sum amount of 26,422 as payment in 
full for the remaining 11 months of car expense, maintenance and fuel reimbursement pursuant to the terms of the 
Employment Agreement.  

   

   

2.2 Executive’s coverage under the Company’s medical, dental, long term and short term disability, life and any other insurance plans or 
policies in which Executive participated immediately prior to the Effective Date, as well as any such insurance obtained by Executive and 
reimbursed by the Company immediately prior to the Effective Date will cease on the Effective Date, subject to Executive’s right to 
continue medical and dental coverage pursuant to COBRA. The Company will provide any notices regarding the foregoing as required by 
law. The Company will pay Executive an amount equal to twelve (12) months COBRA premiums for medical and dental coverage equal 
to $15,101 plus an amount equal to twelve (12) months premiums for long-term disability, short-term disability and life insurance 
coverage commensurate with that provided to employees of the Company equal to $3,803. Such payment will be made in the first regular 
payroll date following the Effective Date.  

2.3 The Company and Executive acknowledge that Executive has a vested right under the Company’s Executive Supplemental 
Retirement Plan, as amended, and pursuant to the Amendment to the Company’s Executive Supplemental Retirement Plan between the 
Executive and the Company effective December 15, 2008 (the “SERP”), that Executive currently is vested in eight (8) years of service 
under the SERP and that he is entitled to a Supplemental Vested Pension based upon commencement of the benefit upon his attainment of 
age 55, pursuant to Sections 4.2 and 4.4 of the SERP. The parties agree that such Supplemental Vested Pension to be paid Executive at 
age 55 is $1,666.66 per month payable for a period of 120 months ($200,000 total benefit).  

2.4 The Company and Executive acknowledge that nothing herein shall affect the stock options granted to Executive by the Company 
which are now vested, being a total of 112,067 shares, and that Executive shall have a right to exercise such vested options until 
January 31, 2013 pursuant to the terms of the Stock Option Grant Agreements or  
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September 2012 provided accurate substantiation of those costs are submitted in accordance with past practices. Executive 
agrees to return the car to the Company no later than September 30, 2012 in good condition (normal wear and tear excepted). 

  
(e) Pay Executive, on the first regular payroll date following the Effective Date, a lump sum amount of $12,500 for 

outplacement services. 

  

(f) Pay Executive a tax gross-up payment in an amount equal to 66.67% of the amount of any taxable payments in Sections 2.1
(c)-(e) and Section 2.2, simultaneously with the payment of any such taxable payment. For the avoidance of doubt, the 
parties agree that the amount of the tax gross-up payments with respect to the payments in Sections 2.1(d), 2.1(e) and 2.2 
will be $17,616, $8,334, and $12,603, respectively. 



Option Agreements pursuant to which they were granted, subject to any restrictions under law. To the extent that the exercise period set 
forth in this Section 2.4 is inconsistent with any Stock Option Grant Agreement or Option Agreement evidencing such vested options, 
such Stock Option Grant Agreement or Option Agreement is hereby amended to conform with this Section 2.4. The Company agrees to 
assist Executive in the exercise of such options and agrees to facilitate Executive’s filing of any Form 4s as necessary with the SEC in the 
same manner it does for other executives. Executive acknowledges that the filing of the Form 4s is ultimately his responsibility. 
Executive further acknowledges (i) that if he is in possession of material non-public information concerning the Company’s business and 
operations there may exist restrictions under law regarding the manner or ability to exercise any options and sell the underlying securities 
and (ii) that compliance with any such restrictions is solely Executive’s responsibility.  

2.5 The Company and Executive acknowledge that Executive is entitled to payments aggregating $333,000 pursuant to the terms of those 
certain Performance Based Cash Award Agreements between the Company and Executive dated as of March 4, 2010, March 3, 2011 and 
March 2, 2012.  

2.6 The Company acknowledges that Executive has certain personal effects, which are his personal possessions and which Executive 
shall (other than the office furniture and certain other items which shall be professionally moved), have a right to remove from the 
Company on or before the Termination Date. Executive and the Company will cooperate in good faith in the review of the Company’s 
files and documents to determine those items which Executive may retain. Executive’s retention of any such items shall be subject to his 
confidentiality and nondisclosure obligations under this Agreement and his ethical duty to maintain client confidences.  

2.7 The Company agrees to provide Executive in advance with sufficient time for review and comment (which shall be deemed to be no 
less than 24-hours by e-mail), any press release or filing to be made publicly, or with the SEC or NYSE, which has as its subject the 
termination of Executive’s relationship with the Company. Company need only provide the portion which deals with Executive.  

2.8 The Company releases and forever discharges Executive, his heirs, attorneys, successors and assigns from all liabilities, claims, 
causes of action, charges, complaints, obligations, costs, losses, damages, injuries and attorneys’ fees and other legal responsibilities, 
whether known or unknown, foreseen or unforeseen, anticipated or unanticipated, suspected or unsuspected, manifest or latent, which the 
Company now holds, has at any time heretofore owned or held, or may at any time own or hold by reason of any matter or thing arising 
from any cause whatsoever prior to the Effective Date of this Agreement.  

2.9 That (i) the Company has made no assignment and will make no assignment of the claims, demands, causes of action or other rights 
released herein; and (ii) it will not institute or legal or administrative proceedings or, absent an order from a court of competent 
jurisdiction, participate in any manner in any civil lawsuit or administrative proceeding based upon, arising out of or relating to any 
claim, demand, cause of action or other right released herein.  
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3.0 Executive shall fully cooperate with the Company in the transition of his duties and responsibilities by being reasonably available to 
answer questions and other inquiries by telephone.  

3.1 Subject to paragraph 2.1(d), Executive covenants and represents that he has returned, or will return before the Effective Date of this 
Agreement, to the Company all of the Company’s property of any kind in his possession or the possession of his agents including, 
without limitation, all keys, credit cards, files, papers, documents, and devices for holding electronic information. Executive further 
agrees that he will not, without prior written consent of the Company, directly or indirectly, disclose, reveal or communicate, or cause or 
allow to be disclosed, revealed or communicated, to any third party any confidential matters, non-public information concerning the 
Company, proprietary information or trade secrets of the Company or its affiliates.  

3.2 All provisions of this Agreement will be binding on and inure to the benefit of the dependents, successors, heirs, executors, 
representatives, administrators and assigns of Executive, the Company and All Related Parties.  

3.3 With the exception of the Non-Disclosure Agreement, the SERP, the indemnification rights and Indemnification Agreement, the 
Performance Based Cash Award Agreements, the vested stock options, the conversion rights to any insurance benefits, the vested rights 
in the Company’s profit sharing or other retirement plan, the vested rights in Company’s 401(k) Plan, and the COBRA rights, which all 
shall remain in full force and effect, this Agreement constitutes the entire agreement among the parties and supersedes and extinguishes 
all prior negotiations and agreements among the parties. It is further agreed that, other than the payments and entitlements specifically 
referenced in this Agreement, all payments due Executive as a result of his employment or pursuant to the Employment Agreement, 
whether salary, severance, bonus, commission, stock options, membership interest, stock grant or other payments, have been made and 
that Executive is due no other payments whatsoever except those specifically provided for herein.  

3.4 Executive and the Company further acknowledge and agree:  
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(a) Neither Executive nor the Company (including Related Parties) will make any statement or otherwise communicate, divulge 
or disseminate any information regarding the events, discussions or communications relating to or leading up to this 
Agreement, to any person or entity, other than the information set forth in the Company’s Form 8-K filing regarding 
Executive’s separation from employment, the Agreement and any subsequent filings required under the SEC or NYSE rules. 
Nothing herein shall limit any communication Executive may have with his legal advisor, nor by the Company with its legal 
advisor and independent registered audit firm, provided that Executive and Company, as applicable, will  



   

   

   

3.5 Executive and the Company acknowledge that they understand the terms of this Agreement, that they have had the opportunity to 
review it with legal counsel of their own choosing and that they are relying solely on the contents of this Agreement and are not relying 
on any other representation whatsoever as an inducement to enter into this Agreement.  

3.6 This Agreement will be construed and enforced in accordance with the laws of the State of Ohio. This Agreement may not be varied, 
altered, modified, canceled, changed or in any way amended except by written agreement of the parties. However, by signing this 
Agreement, Executive agrees, without any further consideration, to consent to any amendment necessary to avoid penalties or excise 
taxes under code § 409A. The Company shall have no affirmative obligation to amend (or propose an amendment to) this Agreement to 
the extent necessary to avoid any such penalties or interest, except that it agrees to consent to any such amendment proposed by 
Executive to the extent such amendment would not materially increase the Company’s obligations hereunder.  

3.7 Executive acknowledges that he is aware of his right to revoke this Agreement at any time within the seven (7) day period following 
the date this Agreement is signed by him and that, unless so revoked by written notice to the Company, this Agreement will become 
effective and enforceable upon the expiration of the seven (7) day revocation  
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cause them and the Related Parties to comply with this paragraph 3.4. Further, subject to the limitations in paragraph 3.1 
hereof, nothing shall limit Executive’s duty to respond to any request by the Company’s Board of Directors or a Committee 
thereof, any attorney representing the Company, or in response to a lawfully issued subpoena from a court or agency of 
competent jurisdiction, provided that in the event Executive receives such a subpoena he shall provide notice to the 
Company within two days of receipt thereof to enable the Company to move to quash, or otherwise limit such subpoena. 
Further, Executive agrees not to oppose any action by the Company in connection with any such subpoena. 

  

(b) Executive and the Company agree they will not make any disparaging remarks about the other. Disparagement for purposes 
of this Agreement means to engage in any act or omission that would in either case subject the Executive or Company to 
public disrespect, scandal or ridicule or have a material adverse effect on its business, results of operation or financial 
condition, reputation or standing in the community. 

  
(c) For purposes of paragraphs 3.1 and 3.4, Executive and the Company acknowledge that the term “Company” includes the 

Company and All Related Parties as defined in paragraph 1.1(b) hereof. 

  
(d) Executive retains any and all rights he may have as a shareholder of the Company under Ohio law, the Company’s Articles 

of Incorporation or Code of Regulations except to the extent any such right is expressly waived, released, prohibited or 
otherwise restricted by this Agreement. 



period (“Effective Date”). Executive further acknowledges that the payments to him specified in this Agreement will be paid only after 
the expiration of such seven (7) day revocation period.  

3.8 Company and Executive further acknowledge that (a) they have read this Agreement, (b) the Company has offered Executive a period 
of 21 days to consider whether to enter into it and has either considered this Agreement and its terms for that period of time or has 
knowingly and voluntarily waived his right to do so, (c) they have been advised in writing to consult with an attorney prior to signing, 
(d) they are each signing it voluntarily with full knowledge that it is intended, to the maximum extent permitted by law, as a complete 
release and waiver of all claims, and without any coercion, undue influence, threat or intimidation of any kind or type whatsoever, and 
(e) nothing herein constitutes any admission of liability or wrongdoing on the part of the Executive or the Company. Company represents 
that it has the full authority to enter into this Agreement and that the terms and conditions are fully binding upon it.  

3.9. NOTICES. For purposes of this Agreement, all communications provided for herein shall be in writing and shall be deemed to have 
been duly given when hand delivered or mailed by United States Express mail, postage prepaid, addressed as follows:  

   

or to such other address as either party hereto may have furnished to the other in writing and in accordance herewith; except that notices 
of change of address shall be effective only upon receipt.  

   
8  

(a)    If the notice is to the Company: 

   

Myers Industries, Inc.  
1293 South Main Street  
Akron, OH 44301  
Attn: Chief Executive Officer  

   With a Copy to: 

   

Benesch, Friedlander, Coplan & Aronoff, LLP  
200 Public Square, Suite #2300  
Cleveland, OH 44114-2378  
Attn: Megan L. Mehalko, Esq.  

(b)    If the notice is to the Executive: 

   

Mr. Donald A. Merril  
4513 Bridle Trail  
Akron, OH 44333  

   With a Copy to: 

   

Brennan, Manna & Diamond  
75 East Market Street  
Akron, OH 44308  
Attn: John N. Childs, Esq.  



IN WITNESS WHEREOF, this Agreement has been executed by or on behalf of each of the parties hereto as of the date first written 
above.  
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Donald A. Merril 

/s/ Donald A. Merril  

Myers Industries, Inc. 

By:   /s/ John C. Orr  

Its:   President  



Exhibit 99.1 

Contact:  
Monica Vinay  
Director, Investor Relations  
(330) 761-6212  

Myers Industries Names Gregg Branning Chief Financial Officer  

September 4, 2012 – Akron, Ohio – Myers Industries, Inc. (NYSE: MYE) today announced that it has named Gregg Branning as its new 
Chief Financial Officer, effective September 1, 2012. Branning replaces former CFO Donald Merril, who has left the Company to pursue other 
career interests.  

President and Chief Executive Officer John C. Orr said, “Gregg brings an outstanding track record of almost 30 years of progressive global 
strategic development, financial, operational and industrial expertise. We look forward to his contributions as we continue to focus on 
improving our financial strength and strategically growing our most profitable businesses. We also thank Don for his service to the Company 
and wish him all the best in his future pursuits.”  

Since 2003, Branning, 51, has served in leadership positions with various subsidiaries of Danaher Corporation (NYSE: DHR), a Washington, 
D.C.-based manufacturer of technology-based products for professional, medical, industrial and commercial customers ( www.danaher.com ). 
Most recently, he was Vice President of Finance and Chief Financial Officer of Thomson Industries, a Danaher subsidiary, leading the financial 
organization of a global business that develops and manufactures technological products in industrial actuation, machine building and 
automation. Also at Danaher, he served as President of Accu-Sort Systems, a global developer and manufacturer of advanced technological 
products in the high-speed auto identification and data capture market, where he led a shift from a low-margin legacy business to higher-margin 
products. He also served as Chief Financial Officer for Joslyn Hi-Voltage, a business with locations in Ohio and the United Kingdom.  

Prior to joining Danaher, Branning spent 13 years in various financial and strategic planning positions with Hamilton Sundstrand Corporation, 
a manufacturer of commercial and military systems for air, land and sea. He also spent four years with Ernst & Young LLP as an audit 
manager.  

Branning received an MBA degree from the University of Chicago Graduate School of Business and a bachelor’s degree in accounting from 
Oral Roberts University. He is a Certified Public Accountant.  

About Myers Industries  

Myers Industries, Inc. is an international manufacturer of polymer products for industrial, agricultural, automotive, commercial and consumer 
markets. With annual revenues of approximately $756 million in 2011, the Company is also the largest wholesale distributor of tools, 
equipment and supplies for the tire, wheel and undervehicle service industry in the U.S. Visit www.myersindustries.com to learn more.  
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