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STAUFFER CHEMICAL COMPANY
September 25, 1956

Pursuant to notlce given to each of the stockholders of
Stauffer Chemical Company in the manner pfovided in the by-laws
and in the Corporation Law of the State of Deiaware, 8 special
meeting of the stockholders of Stauffer Gheﬁical Company, which
had been called to consider and vote upon the adoption of an
agreement of merger providing for the merger of West End Chemical
Compeny with and Into Stauffer Che@ical Compeny, was held at Room
- 360 of the Mills Tower, 220 Bush Street, San Francisco, California,

on Septembef 25, 1956, at thé hour of 11:00.A: M. of said day.

The meeting was called to order by Mr. Hans Stauffer,
president of the company, who introduced all of thé other directors
present at the meeting. Mr.#Stauffer said he thought it fitting
that Mr. Christian de Guigne, chairmen of the board of directors
and a former president of the company, should act as chairmen of
the meeting, and that he'had asked Mr. Vincent H. O'Donnell, the
general counsel of the company, to act as secrefar& éfvthe meeting.

A motion was made, seconded, and unanimously carried, approving the

suggestion. Mr. Stauffer then turned the meeting over to Mr.

de Guigne.
Mr. de Guigne called for & preliminery report on

whether a quorum was present. Mr, O'Donnell reported that although
the final count of the proxiles and of the shares represented by
stockholders present at the meeting had not yet been completed, 1t
was clear that more than two-thirds of the outstanding shares of
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stock of Stauffer Chemical Company weIre represented at the meetling

and thet a quorum was present.

Mr. de Guigne ennounced toO the meeting that he had
received the affidavit of The Bank of Celifornia, N.A., certifying
that notices of the meeting and proxy statements had been mailed

to all of the stockholders of the company within the time pre-=

scribed by leaw. This affidavit was presented to the gecretary for
. 4nclusion in the minutes of the meeting and sald affidevit 1s

attached to these minutes, marked Exhiblt A, and by this reference
made & parf hereof. " ’

Mr. de Guigne also announced that the secretary had
received an affidavit of the publication of notice of the meeting
in the State of Delaware as required by the Delaware Corporation
Lav. Mp. de Guigne directed that this affidavit should be
included in the minutes of the meeting, and said affidavit 1is
attached to these minutes, marked Exhibit B, and is by this reference
made & part hereof. |

Mr. de Guigne further announced to the meeting that a list
of all of the stockholders entitled to vate‘at the meeting, that 1s,
a1l of the stockholders of record at the close of business on
August 1%, 1956, was avaeilable for inspection by any of the stock-
holders who might wish to do so.

Mr. de Guigne stated that the directors had appointed
Mr. L, F. Cummings, Mr. Iver C. Macdougall, and Mr. Fredrik S.
Weiss as inspectors of election for the meeting and asked that
thelir appointment be confirmed by the stockholders. On motion

_duly made, seconded and unanimously carried, the stockholders con-

firmed the appointment of the inspectors.
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ing remarks concerning the matter to be voted on at the meeting:

' Mr. de Guigne then addressed to the meeting the follow-
&
!
e this meeting has been called for the pur-

"As you know,
pose of considering a matter of importance to the company
and its stockholders -- namely, the proposed merger with

West End Chemical Company.

vou have received a copy of the proxy statement
relating to the merger proposal and the operations of West
End. I hope that all of you have had an opportunity to
examine this statement which outlines, in greater detall
than timeé will permit today, the many considerations that

entered into the decision of your dilrectors.

"In brief, the merger agreement provides for the
exchange of one share of Stauffer common stock for each
5.6 shares of West End common stock and one share of
Stouffer common stock for each 60 shares of the West

End participating preferred stock.

"T ecan assure you that the action of your directors

230 in approving the merger agreement was taken only after
months of thoughtful deliberation and investigation. It
! 1s d@ifficult to assign specific weight to any one of the
- meny considerations which, in the opinion of your directors,
commended a merger of Stauffer and West End. It may be
of interest, however, to review briefly some of the more

% significant considerations.

Mrest End Chemical Company 1s one of the three basic
producers of borax in the United States. Its other

products are soda ash, sodium sulphate and lime. Of
these chemicals, borax, soda ash and sodium sulphate are

derived from the brine of Searles Lake, California, a

portion of which West End holds under lease from the

Federal Government, Its lime products are obtained from
owned deposits near Searles Lake. Essentially,

company-
West End's product group can be best described as basic
industrial chemicals, being used in the manufacture of

glass, ceramics, paper, detergents and a varlety of other
end products.

Mhe historical relationship which has exlsted between
Stauffer and West End, in itself, suggested the possibility
of a merger. Stauffer's Interest in borax dates back to the
days of its founders and, for the past 23 years, Stauffer
hes acted as exclusive sales agent for all of the borax
produced by West End. In addition, of course, Stauffer has

owned & minority interest in West End Ior many years.

"Further, your directors view the merger as & means of
implementing the compeany's active program of diversification.




 AdOD
OHIAX
L

AdOD AdOD
OH3X ON3X |

"‘-..____.-‘

West End!s soda ash and lime will represent new additions
+o the basic line of products now produced and sold by
Stauffer; West End's sodium sulphate will represent &
substantial addition to Stauffer's present small production

of this chemical, the demand for which hes Iincreased
rapidly with the expansion of paper mills in the forest

areas west of the Mississippl.

"The merger also provides a means of obtalning & raw
material source for borax which the company does not have
'at the present time. In general, we belleve that it 18

sound policy for e manufacturing compeny, 80 Iar as
possible, to own or control natural resources required

for 1ts operations.

"Finally, your directors view the acquisition of

West End, with its basic group of products and able menage-
‘ment, as a sound investument. When West End 1s a part of

the Stauffer orgenization, assisted by Stauffer's extensive

research program and sharing in its wider markets, the
worth of the business and properties of West End should be

greatly enhanced.

"Por these principal reasons, we believe that the
merger will be advantageous to Stauffer and 1ts stock-
holders. We sincerely hope that you concur in this judgment."

At the conclusion. of his address, Mr. de Guigne called
for a final report from the inspectors of election concerning the
numberlof stockholders present at the meeting. The report, which
was read by the secretary of the meeting, stated that of ‘the
3,076,705 outétanding shares of common stock of the company
entitled to vote at the meeting, 192,102 shares were represeqted
in person and 2,547,389 shares were represented by proxiles given

to John Stauffer, Rollo C. Wheeler, and Elliott McAllister, the

menegement nominees. The total number of shares represented &at

the meeting was, therefore, 2,739,491, that 1is, 80 per cent of all

of the outstanding sheres.
Mr. de Guigne then called upon the secretary to read the

resolution which had been prepared for the epproval of the stock-

holders, and after it had been read, called for a motlon to adopt
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The text of the resolution follows:

"RESOLVED, that the agreement of merger providing for
the merger of West End Chemical Company with and into
S+auffer Chemical Company, signed by a majority of the
directors of each of sald corporations &s of September 25,
1956, be and it 1s hereby adopted and approved; and & COPY
of said agreement of merger shall be appended to the
minutes of this meeting and shall be made & part thereof;

and

IRESOLVED FURTHER, that the proper officers of this
corporation be and they are hereby guthorized in the name
and on behalf of this corporation to execute end acknowledge

said agreement of merger and to cause the agreement to be
£iled and recorded in accordance with the laws of the State

of Delaware end filed in accordence with the laws of the
State of California; and said officers be and they are
hereby further authorized to execute, acknowledge, file and
record eny and all documents required under the laws of the
State of Delaware or the laws of the State of California in
order to give effect to sald agreement and each of 1ts

provisions; and

"RESOLVED FURTHER, that 1t is the intent of this cors
poration and its stockholders that the merger of this
corporation with West End Chemical Company, as aforesald,
shall constitute a reorgenization within the purposes and
meaning of sections 354 eand 368 of the Internal Revenue

Code, as amended; and

"RESOLVED FURTHER, that the adoption and approval of
the agreement of merger between this corporation and West
End Chemical Company by this corporation and its stock-
holders shall be deemed to be the adoption and approval -of

‘& plan of reorgenization within the meaning of sectlon 354

of the Internal Revenue Code, as amended, and that the
corporation and its stockholders shall be considered as
having adopted such a plan of reorganization; and

"RESOLVED FURTHER, that the proper officers of this
corporation be and they are hereby authorized to take any
and all action necessary or desirable to effect the merger
of Stauffer Chemicel Company with West End Chemical Com-=
pany, in accordance with the terms of said agreement of
merger and to carry out the purposes of the foregoing

resolptions."

Adoption of the resolution was moved by Mr. Rollo C. Wheeler and

was duly seconded.

Ballots for voting upon this resolution had been
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e dilstributed to the stockholders at the beginning of the meeting.

} ! Mr. de Guigne explained the manner of using these ballots, and the

ballots were then collected and counted by the inspectors of election.
Af'ter a short interﬁal, Mr., de Guigne announced that the

inspectors had completed their tally and that the results were as

follows: .
For the resolution 25131 ,557
Against the resolution 1,004
Total votes cast 2,739,491

Mr. de Gulgne therefore ruled that more than two-thirds of the .
outstanding shares of common stock of Stauffer Chemical Company
l had been voted in favor of the resolution, and that in conseguence

the agreement of merger providing for the merger of West End
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Chemical Company with and Into Stauffer Chemical Company had
been adopted and approved by the stockholders- of Stauffer Chemical

Company.

ADJOURNMENT ¢

On motion made, seconded and unanimously carried, the

meeting adjourned at 11:30 A.NM.

Assistant Secretary
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