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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) October 2, 2025
 

 

RPM INTERNATIONAL INC.
(Exact name of registrant as specified in its charter)

 
 

 
Delaware   1-14187   02-0642224

(State or other jurisdiction   (Commission   (IRS Employer
of incorporation)   File Number)   Identification No.)

2628 Pearl Road, Medina, Ohio   44256
(Address of principal executive offices)   (Zip Code)

Registrant’s telephone number, including area code: (330) 273-5090
 

(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 (see General Instruction A.2. below):
 

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  
Trading

Symbol(s)  
Name of each exchange

on which registered
Common Stock, par value $0.01   RPM   New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
  



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On October 2, 2025, David C. Dennsteadt was elected by the Board of Directors of RPM International Inc. (the “Company”) to serve as
the Company’s Executive Vice President. Mr. Dennsteadt, age 53, had been serving as group president of the Company’s Performance Coatings Group.
In his new role, Mr. Dennsteadt will oversee all of the Company’s corporate administrative functions, including finance, legal, risk management, human
resources, manufacturing and operations. Bringing a wealth of experience from his tenure as group president of the Company’s Performance Coatings
Group, Mr. Dennsteadt has delivered consistent record-breaking sales and earnings while cultivating a global strategic vision. Since joining Stonhard in
1995 as a technical service engineer, Mr. Dennsteadt has held a variety of leadership roles with the Company, including managing director of Stonhard
Europe, vice president of the Company’s Performance Coatings Group, and group president of the Company’s Performance Coatings Group. His
experience spans operations, international business development, corporate development and acquisition strategy. Mr. Dennsteadt holds a bachelor’s
degree in civil engineering from Rutgers University and an MBA from New York University’s Stern Executive MBA Program.

In connection with his appointment as Executive Vice President of the Company, Mr. Dennsteadt and the Company entered into
an Employment Agreement (the “Employment Agreement”) and an Indemnification Agreement (the “Indemnification Agreement”).

The Employment Agreement with Mr. Dennsteadt, effective as of October 2, 2025, follows the Company’s new form of employment
agreement that is described more fully on page 46 of the Company’s Definitive Proxy Statement filed on August 21, 2025, which description is
incorporated herein by reference. Pursuant to his Employment Agreement, Mr. Dennsteadt will receive a base salary of $615,000 and he is entitled to
receive such annual incentive compensation as may be determined by the Compensation Committee of the Company’s Board of Directors from time to
time. Mr. Dennsteadt is also entitled to participate in or receive benefits under the Company’s benefit plans and receive such other benefits in line with
the Company’s present practices, including the use of a full-sized automobile. The Employment Agreement also sets forth the amount of compensation
Mr. Dennsteadt is entitled to receive in the event of termination of his employment due to his (i) retirement, (ii) death, (iii) disability, (iv) voluntary
termination, (v) termination for cause, (vi) involuntary termination without cause and not within two years of a change in control and (vii) involuntary
termination without cause or resignation with good reason within two years of a change in control. In the event of termination due to either of items
(vi) or (vii) above, Mr. Dennsteadt would receive three times his base salary then in effect, his earned incentive compensation, and other continuing and
limited benefits, as such terms are defined in the Employment Agreement. The Employment Agreement also contains restrictive covenants concerning
non-competition, non-solicitation and confidentiality that apply during, and after termination of, his employment. The foregoing description of the
Employment Agreement is not complete and is qualified in its entirety by reference to the full text of the Employment Agreement, which will be filed as
an exhibit to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ending November 30, 2025, and is incorporated by reference herein.

The Indemnification Agreement with Mr. Dennsteadt, also effective as of October 2, 2025, is the same as the indemnification agreements
the Company has entered into with each of its Directors and executive officers. The Indemnification Agreement requires the Company to indemnify
Mr. Dennsteadt to the fullest extent permitted by law against all expenses, judgments, settlements, fines and penalties, actually and reasonably incurred
in the defense or settlement of any civil, criminal, administrative or investigative action brought against Mr. Dennsteadt by reason of his relationship
with the Company, including third-party claims and proceedings brought by or in the right of the Company, subject to certain exceptions. The rights
provided to Mr. Dennsteadt under the Indemnification Agreement is in addition to any other rights he may be entitled to under the Company’s Amended
and Restated Certificate of Incorporation or Amended and Restated By-laws, the General Corporation Law of the State of Delaware or otherwise. The
description of the Indemnification Agreement set forth in this Item 5.02 is not complete and is qualified in its entirety by reference to the full text of the
Company’s form of indemnification agreement. The form of indemnification agreement between the Company and each of its Directors and executive
officers was filed as Exhibit 10.14 to the Company’s Quarterly Report on Form 10-Q for the quarter ended November 30, 2002, and is incorporated by
reference herein.



There are no arrangements or undertakings between Mr. Dennsteadt and other persons pursuant to which he was selected to serve as
Executive Vice President of the Company, nor are there any family relationships between Mr. Dennsteadt and any of the Company’s directors or
executive officers. Mr. Dennsteadt has no material interest in any transactions, relationships or arrangements with the Company that would require
disclosure under Item 404(a) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended.

A copy of the Company’s press release regarding the election of Mr. Dennsteadt as the Company’s Executive Vice President and other
leadership changes, dated October 2, 2025, is furnished with this Current Report on Form 8-K as Exhibit 99.1.



Item 5.07. Submission of Matters to a Vote of Security Holders.

Annual Meeting Results

The Annual Meeting of Stockholders of the Company was held on October 2, 2025. The following matters were voted on at the Annual
Meeting, and the results were as follows:
 

 
(i) Election of Julie A. Beck, Bruce A. Carbonari, Jenniffer D. Deckard, Salvatore D. Fazzolari, Christopher L. Mapes, Craig S.

Morford, Ellen M. Pawlikowski, Frank C. Sullivan and Elizabeth F. Whited as Directors of the Company. The nominees were
elected as Directors with the following votes:

Julie A. Beck
 

For     100,086,120 
Withheld      4,401,288 
Broker Non-Votes      9,470,151 

Bruce A. Carbonari
 

For     94,454,700 
Withheld     10,032,708 
Broker Non-Votes      9,470,151 

Jenniffer D. Deckard
 

For     103,937,591 
Withheld      549,817 
Broker Non-Votes      9,470,151 

Salvatore D. Fazzolari
 

For     101,921,344 
Withheld      2,566,064 
Broker Non-Votes      9,470,151 

Christopher L. Mapes
 

For     102,524,815 
Withheld      1,962,593 
Broker Non-Votes      9,470,151 

Craig S. Morford
 

For     104,166,605 
Withheld      320,803 
Broker Non-Votes      9,470,151 

Ellen M. Pawlikowski
 

For     104,092,749 
Withheld      394,659 
Broker Non-Votes      9,470,151 



Frank C. Sullivan
 

For     100,331,397 
Withheld      4,156,011 
Broker Non-Votes      9,470,151 

Elizabeth F. Whited
 

For     102,761,168 
Withheld      1,726,240 
Broker Non-Votes      9,470,151 

In addition to the Directors above, the following Directors’ terms of office continued after the Annual Meeting: Robert A. Livingston,
Frederick R. Nance and William B. Summers, Jr.

(ii) The proposal to approve, on an advisory, non-binding basis, the compensation of the Company’s named executive officers, was
approved with the following votes:
 

For     95,838,034 
Against      8,205,285 
Abstain      444,089 
Broker Non-Votes      9,470,151 

(iii) The proposal to ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm
for the fiscal year ending May 31, 2026 was approved with the following votes:
 

For     110,173,229 
Against      3,551,383 
Abstain      232,947 
Broker Non-Votes      0 

For information on how the votes for the above matters were tabulated, see the Company’s Definitive Proxy Statement used in connection
with the Annual Meeting of Stockholders on October 2, 2025.

 
Item 8.01. Other Events.

On October 2, 2025, the Company issued a press release announcing an increase in its quarterly cash dividend. A copy of the press release
is furnished with this Current Report on Form 8-K as Exhibit 99.2.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
Number   Description

10.1

  

Form of Indemnification Agreement entered into by and between the Company and each of its Directors and Executive Officers, which is
incorporated by reference to Exhibit 10.14 to the Company’s Quarterly Report on Form 10-Q for the quarter ended November 30, 2002
(File No. 001-14187).

99.1
  

Press Release of the Company, dated October 2, 2025, announcing the election of Mr. Dennsteadt as the Company’s Executive Vice
President and other leadership changes.

99.2    Press Release of the Company, dated October 2, 2025, announcing a dividend increase.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)

https://content.edgar-online.com/ExternalLink/EDGAR/0000950152-03-000330.html?hash=5309456e844ec944974d9bda46700377d9cfdf5eeb16f49339eb629b0a7891b5&dest=l98054aexv10w14_txt
https://content.edgar-online.com/ExternalLink/EDGAR/0000950152-03-000330.html?hash=5309456e844ec944974d9bda46700377d9cfdf5eeb16f49339eb629b0a7891b5&dest=l98054aexv10w14_txt
https://content.edgar-online.com/ExternalLink/EDGAR/0000950152-03-000330.html?hash=5309456e844ec944974d9bda46700377d9cfdf5eeb16f49339eb629b0a7891b5&dest=l98054aexv10w14_txt
https://content.edgar-online.com/ExternalLink/EDGAR/0000950152-03-000330.html?hash=5309456e844ec944974d9bda46700377d9cfdf5eeb16f49339eb629b0a7891b5&dest=l98054aexv10w14_txt


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.
 

      RPM International Inc.
      (Registrant)

Date October 8, 2025    

      /s/ Tracy D. Crandall
      Tracy D. Crandall

     
Vice President, General Counsel, Chief Compliance
Officer and Secretary



Exhibit 99.1
 

RPM INTERNATIONAL ANNOUNCES LEADERSHIP CHANGES

MEDINA, Ohio – October 2, 2025 – RPM International Inc. (NYSE: RPM) today announced key leadership changes aimed at continuing the company’s
growth and success. These leadership updates come as part of a broader strategic reorganization designed to streamline operations by transitioning from
four reporting groups to three. The new structure further enhances collaboration and operational efficiency across the organization.

On October 2, 2025, the RPM International Inc. Board of Directors elected David Dennsteadt to RPM executive vice president. In this new role,
Dennsteadt will oversee all corporate administrative functions, including finance, legal, risk management, human resources, manufacturing and
operations. Bringing a wealth of experience from his recent tenure as group president of RPM’s Performance Coatings Group (PCG), Dennsteadt has
delivered consistent record-breaking sales and earnings while cultivating a global strategic vision. Since joining Stonhard in 1995 as a technical service
engineer, Dennsteadt has held a variety of leadership roles, including managing director of Stonhard Europe, vice president of PCG, and group president
of PCG. His experience spans operations, international business development, corporate development and acquisition strategy. Dennsteadt holds a
bachelor’s degree in civil engineering from Rutgers University and an MBA from New York University’s Stern Executive MBA Program.

RPM chairman and CEO Frank Sullivan stated, “Dave has been a transformational leader within the Performance Coatings Group, demonstrating his
ability to deliver exceptional results while fostering innovation. His global perspective and strategic insight will continue to be invaluable as he takes on
new responsibilities at our corporate headquarters.”

Gregory Michael succeeded Dennsteadt as group president of the newly expanded Performance Coatings Group. Previously, Michael demonstrated
exemplary leadership as president of Stonhard, where he expanded sales, executed long-term strategic plans, achieved record profitability and increased
efficiency. Under Michael’s guidance, Stonhard became a top performer among RPM companies for operational and commercial excellence. Michael
holds a bachelor’s degree in accounting from Rider University.

“Greg’s track record speaks to his ability to innovate, adapt and deliver sustainable growth,” remarked Sullivan. “His leadership will be instrumental in
driving the Performance Coatings Group forward, ensuring we continue to meet and exceed the expectations of our customers and shareholders.”

These changes signal a significant step in RPM’s ongoing transformation, driven by experienced leaders committed to positioning the company for
continued growth and success.



About RPM

RPM International Inc. owns subsidiaries that are world leaders in specialty coatings, sealants, building materials and related services. The company
operates across three reportable segments: consumer, construction products and performance coatings. RPM has a diverse portfolio of market-leading
brands, including Rust-Oleum, DAP, Zinsser, Varathane, The Pink Stuff, DayGlo, Legend Brands, Stonhard, Carboline, Tremco and Dryvit. From homes
and workplaces to infrastructure and precious landmarks, RPM’s brands are trusted by consumers and professionals alike to help build a better world.
The company employs approximately 17,800 individuals worldwide. Visit www.RPMinc.com to learn more.

For more information, contact Matt Schlarb, Vice President – Investor Relations & Sustainability, at 330-220-6064 or mschlarb@rpminc.com.



Exhibit 99.2
 

RPM Increases Cash Dividend for 52nd Consecutive Year
 

  •   Quarterly payment of $0.54 per share is 5.9% increase over prior year
 

  •   Nine directors re-elected at annual meeting of stockholders

MEDINA, Ohio – October 2, 2025 – RPM International Inc. (NYSE: RPM) today announced at its
annual meeting of stockholders that its board of directors declared a regular quarterly cash dividend of $0.54 per share, payable on October 31, 2025, to
stockholders of record as of October 20, 2025. This payment represents a 5.9% increase over the $0.51 quarterly cash dividend paid at this time last year
and is the 52nd consecutive year the company has increased its cash dividend.

“I’m proud to announce that RPM has increased its dividend for the 52nd consecutive year. This milestone reflects the relentless dedication of our
associates, whose efforts to implement MAP 2025 operational improvements and achieve record results in a challenging market environment have been
instrumental to our success,” said Frank C. Sullivan, RPM Chairman and CEO.

RPM’s 52nd consecutive year of increased cash dividends paid to its stockholders places RPM in an elite category of less than half of 1 percent of all
publicly traded U.S. companies. Only 39 other U.S. companies, besides RPM, have consecutively paid an increasing annual cash dividend for a longer
period of time, according to Dividend Radar.

At the annual meeting of stockholders, all nine directors standing for election to the board of directors we reelected. They are:
 

  •   Julie A. Beck, Senior Vice President, Chief Financial Officer and Treasurer, MSA Safety Incorporated
 

  •   Bruce A. Carbonari, retired Chair and Chief Executive Officer, Fortune Brands, Inc.
 

  •   Jenniffer D. Deckard, Chief Finance and Administrative Officer, The Sisters of Notre Dame of the United States
 

  •   Salvatore D. Fazzolari, retired Chair, President and Chief Executive Officer, Harsco Corporation
 

  •   Christopher L. Mapes, retired Chairman, President and CEO, Lincoln Electric
 

  •   Craig S. Morford, retired General Counsel and Corporate Secretary, ExxonMobil
 

  •   Gen. Ellen M. Pawlikowski, retired four-star general of the United States Air Force
 

  •   Frank C. Sullivan, Chairman & Chief Executive Officer, RPM International Inc.
 

  •   Elizabeth F. Whited, special advisor and former President, Union Pacific Corporation



 
About RPM

RPM International Inc. owns subsidiaries that are world leaders in specialty coatings, sealants, building materials and related services. The company
operates across three reportable segments: consumer, construction products, performance coatings and specialty products. RPM has a diverse portfolio
of market-leading brands, including Rust-Oleum, DAP, The Pink Stuff, Zinsser, Varathane, DayGlo, Legend Brands, Stonhard, Carboline, Tremco and
Dryvit. From homes and workplaces to infrastructure and precious landmarks, RPM’s brands are trusted by consumers and professionals alike to help
build a better world. The company employs approximately 17,800 individuals worldwide. Visit www.RPMinc.com to learn more.

For more information, contact Matt Schlarb, Vice President – Investor Relations & Sustainability, at 330-220-6064 or mschlarb@rpminc.com.


