Mirutes of a special mesting of the Board of Directors of

The 0l1144em Company held at the office of the Company, 1396 Union Trust
Building, Cleveland, Ohio, on Tuesday, December 1, 1936, at 10:30 4A.M,

pursuant to call of the President.

The following members of ths Board of Directors were

present:
Adrian D, Joyce R, H, Horsdburgh
R. ¥. Levenhagen Dwight P. Joyce
P. l- Spr‘gni

oonstituting a mejority of the Board.

The adsent members were Messrs, ¥V. J. O'Srien and Howard
Beatty.

The meeting was called to order and yresided over Wy Mr.
Adrian D. Joycs and Mr, Clifton N, XKold, Seoretary, recorded the mimates.

The realing of tha minutes of the previocus mesting was
dispensed with,

The President stated that the meetinz had been called for
the purpose of congidering and declaring Aividends on the Common auld Convert-
idle Preferred stocks of the company and the approval of the acts cf the
officers and Executive Committee and such other business as mi ht properly
come before the mesti ng.

The President made a brief statement as to the financiml
position and earnings of the coxpany and stated that he thought it advisabdle
to declare dividends on the 4-1/2% Convertivle Preferred stock and the Coxmon

stock of the eorpuny, Wheroupon, on motiom duly made and carried, the following

resolutions were adopted:
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WRSCLYED that a dividend of fifty-siz and ons guarter
seats (56-1/44) per share bo and the same is heredy dsclared out of
surplus on the 4-1/2f Convertidle Preferred stock of this cospany for the

riod commencing Octobar 1, 1938 and ending Decemder X1, 1936, payadle
anuary 2, 1937 to bolders of record of such stock at the close of business
Deceabar 17, 1936; and

EESOLYED that the officers of the oompany be and they
are harehy suthorised to 4o everything necessary to carry out the terms
of this resolution,

RESOLYRD that a dividend of fifty ocents (B80¢) per share
be and the same is hareby dsclared out of surplus on the Common shares
of this Company for the period commencing Octoder 1, 1936 and ending
Decemder 31, 1936, payadle Jamuary 2, 1937 to0 holders of reocord of such
stock at the close of business Decsmber 17, 1936; amnd

EEBOLVED that the officers of the coxpany be and thay

ars hershy authorised to 4o everything nacessary to carry out the terms
of this resolution.

The President stated that certain purchases of squipment
and other sajeniitures had beon mals by the Zxwoutive Comcittee smd officers
which shonld be approved by the Board of Directors. Whereupon, on motion
Quly made by Nr. P, B. fvrague and seconded by Mr. Dwight P. Jorce, the
folloving resclution was adopted:

RESOLVED that 1) purchasss of furniturs, trucke, bYoilers,
and squipment and the oonstruction and alteration of dbuildings for the purpose
of adding to and ixproving the facilities of this company amd not specifically
spproved by thiz Boeard of Directors prior to this dats, be snd ars heredy
ratified and spproved; and

RESOLVED that ths actions of the officers and ths Executive
Committee relative to such purchases, oonstruction and alterstions smd all
other matters be and are herehy approved.

The President stated that i1t was desirabdble to ask the
stockholders to amend Article ¥V of the Regulations ¢f the company relative
to the Exscutive Committee at the anmal mesting $o de held on the third
Thursday in Jaruary 1937. Whereupon, on motlon 4duly made and carried, the
following resolution was adopteds
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ZESOLVED that 4t will be $0 the best interests of this
Company to mmend Article 7 of the Regulations of thie Company relative to
ths EZxeoutive Oommittes, md that the following reselutien relative te $he
some Do sulmitted to the stockholders of this Compary for approval as the
anmisl mesting to be held on the third Thmrsday in Janusry, 1937t

RESOLYED that the first paregraph of Article V ef the
Regulations of this Company relative to the Xxecutive Committes be amd
is heradby amended to read as follows! ¥The Board of Directors may at
any time elect from their mambar an Executive Committes which shall consist
of not less than three mewbers, sach of whom shall hold office Suring the
pleasurs of ths Board snd may be removed at any time with or without caunse,
by the vote thareof. Buch Executive Committse shall, in the interim
Yetween nestings of the Beard of Directors, exsrcise all eof the powers of
that body in accordance with the gereral policy of the Cowpeny aald the
instructions of said Board, subject to the limitation, however, that esld
Committes ahall not be smpoversd to ssll any real estate or any substammtial
portion of the Company's plant or property or te obligats the Company fer
nsw oonstruction, machinary and supplies in excess of the ordinary eurremt

requirements of the business of the Company, unless specifioally suthorised
Yy the Board of Directors.® ’

The President reported that he was vnadle %6 semre an
optien to purchase the peint business of Preadrax-Henderson Ltd. of Nontreal, -
Cansda, and that 1t would not be necessary to camsider the matter further,

Ths Secretary reported that Southsrn Pine Ohemicel Company
had offered to adjust the acoumlated dividends on 2ts Profcrrod stook in
the amount of twelve dollars ($12.00) per shars to Jamwary 1, 1937 Wy paying
$2,00 in cash and delivering one share of Common stock of Bouthera Plne
Chamical Company for each shars of Preferred stock, providing the holders of
ninety percent of the Preferrasd stock of Southern Pins Chemical Company sgree
to accept such ad Justment in dlividends, ¥The matter was givan consideration
and upon mtion duly made and carried the following resolution was adopied:

RBESOLYED that this Cowpany accept the offer of the Southera
Pine Chemical Corpany to liquidate the cusulative dividends on the Preferred
Stock of sald Company owned by this Company im the smount of $12.00 per shars

to Japuary 1, 1937, by paying $2.00 in cash mnd delivering ons share of Common
Stock per share; amd

RESOLYID that Mr, R, H. Horsburgh, Senior Vice President and !
Treasurer of this Company, be and hs is herehy suthorized to sign the consent i
to ssild proposition on behalf of this Conpany.
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The Prestdent reported that be had sigaed an agresmat with
the National Oity Bank of Clevelmnd relative %o wabseripiion %o am fmarsase in
the capital stock of sald bank asd that hb wouls apyreciaté such sotlon being
approved, Whereupon, on motion &uly mads and carried the fellewing resclutioa

was adopted:

EESOLVID that ‘the acsion of the President ef this Cowpany in
agresing to subsoride to the capital stock of the Mational City Bank of
Cleveland in scoordance with ths plam of said bank, dated October 26, 1936,
and to the extent this Coumpany is entitled throungh its owsership of stook i
said dank, De and is heredy ratified and q:pront}.

The Secrsiary reperted that Janes E. Bemnett & Co. smd X. A,
Pierce & Company, membders of the Chiocago Board of Trads, had requested that
resolution bs sdopted by the Directors suthorising oertain partiss %o treaasact
business on behalf of the company in connection with purchases and sales on
the Chicego Board of Trade; that ths Executive Committes held a meeting on
Ootodber 15, 1936 and hed adopted reselutions $o take care of $he matter 4n
the interim and that in his opinion ths Board of Direeters should sdept the
sans resclutions., Whersupon o3 motion dnly wmade snd c&ﬂo& ths Yellowing
resolutions wsre adopted: |

3X IT RRSOLVED, that W, G. Dickineon, who {s in charge of
the purchase of soys beans for The Glidden Company, and located at Elston
dverus and Logan Boulevard, Chiosgo, 11linois, and Adrian D, Joycs, who is
President thereof, or either of them, is heredy suthorised to Buy and sell
, for and in the name of this corporation, on the Board of Zrade of the City
of Chicago, under the rules amnd regalations of said Board, such oomnodities
for future Aslivery as he or they may dees for the best interests of this
corporation; and

EE IT JURTHER RESOLYED, That Adrian D. Joyce, 1398 Union
Trust Bullding, Cleveland, Ohio, who is Presidsnt of this corporation, is
hereby dessignated as ths exscutive offiocer of this ocorporation, to whom
written 2ti2a of each transaction shall be matled as required by parsgraph
203, Chapter 7, of the rules of the Poard of Trade of the City of Chicago; and

BE IT FURTERR RESOLVED, That the secratary of this corporation
413 heredby directed to file a certified copy of this resslution with the secretary
of the Board of Zrale of the Olty of Chicago, and the filing of such copy shall
be deemsd a written sithorigation and notice to any of the menbers of sald
Board through whom we transact business; and

BE IT FURTHER RRSOLYED, That this resclution shall remain in

force until notice of 1ts mo8tfication or repeal has been ziven t» th
of the Board of Prads of the City of Chioago, & ¢ Becretary
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The Secretary reported that it smight de ddubh for the

soxpany to smend the provisions of its Articles of Incorporstion relative te
the purposes for which it was incorporated and that the Rxecutive Coamittes
. should be muthorized to consider and aot upon any such changes so that they
could be submittsd to the stockholders at the anmial meeting in Jamuary,
Whersupon, on motion duly made and carried, the following resclution was

adopted:

RESOLYED that the Executive Committse be and is herely
suthorised to consider and approve such changes in the rrovisions of the
Articles of Incorporation of this company relative to its pwrposes as sald
Committes doems advisable snd to authorise the submission thereof to the
stockholders at the snmual mseting te be held on the third Thursday in
January, 1937.

The President stated that he thought 1t advisadle %o
incresse the Sapacity of the Puston lead Oompany plant at Soranton, Pa.
and that it wonld require ar expenditure of approximately $100,000.00,
The matter was given consideration and upon aotion duly made and carried,
the following resolution was adopted: '

RESOLYED that the capecity sf the Buston Lead Company pleat
at Scranton, Pa. be increased to about elevsa thounsand tons per anmem and

that the officers of the coupany be and they are hereby suthorised to provide

for such incressed capacity at a cost of approximately Ons Hundred Thousand
Dollars ($100,000.00).

The Secretary stated that it was necsssary to mthorize the
Chage National Bank of New York to honor facsimile signatures on checks
drawn to ocover dividends on the Convertible Preferred stock of the Coapany,
sald signature bdeing affixed by the 4ividend check writing machine, Whereuposn,
on motion duly made and carried the following resclution was adopted:

RESOLYED thet the Chase National Bmnk of the City of New
York, be and it harsby s suthoriyed ani directed to pey any and all checks

drawn for the payment of dividends on the Donvertidle Preferred Stock of this

Corpany in the name of this Coxpany amd purporting to be signed with o facsinile
signature or facsimile signatures as followat
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Axy one of the following:

R. H. Roredurgh ~ Senior Vice Presidant & Treasurer
0. N. Xodd - Becretary

J. A, Poters = Assistant Treasurer

and that the Secretary of this Company be, and he hereby is authorised to
supply the sald Bank with the facsimile signatures of the persons above
named and to certify a copy of this resolution under the ocorporate seal of
this Company and lodge the same with said Bank,

Tha Secretary reported that it was necossary to adept
resolutions relative to the bank accounts of the Chemical & Pigment Company
Division at Oollimsville, Illinois 4in eonnection with the Mississippi Valley
frust Oompany at 8t. Louis, Missouri, Whereupon; on motion duly mads and
carried the fallowing resolutions were adopted:

RESGLYED shat a bank ancount be opened in the name of the
Chemiocal & Piguent Division o1 The Glidden Company fer the purpose of ag
on the operations of the Chemiocal) & Pigment Division at Collinsville, Illinols,
with the Misslssippl Valley Trust Oompany at $t. Louls, Missouri, sm& that
cheoks &rawn by the coxpany for operating expenses ba deposited therein to b
withdrawn %y checks issued in the name of the Chemioal & Pigasat Conpany aad
signed Yy either B, E. Rorsburgh or Cliftom K. Keld, er by any two of the
fellewing: J. P. Ruth; John Hayward; D. T. Martin; and

RISOLYZD that a payroll accoant be opsned in the name of
the Chamical & Pigmant Division of The Glidden Compary with the Mississippt
Yalley Trust Company, St. Louls, Missouri, and that chsoks for payroll
parposes be deposited therein %o be withidrawn by payroll checks issusd i{m the

nane of the company and signed by any ons of the following: R, H. Horeburgh;
Clifton M, Koldb; J. P. Euth; John Hayward; D.T. Martin.

The Secretary reported that it was nscessary .to nake SOR®
changes in the authorized signatures on the bank account which the company
carries with the ¥National Shawmt Bank of Boston, Boston, Massachusetts.
Yhereupon, on motion duly made and carried, the following resolution was
adopted:

RESOLYED that checks drawa against the bank account maintained
by this Company for the operation of its Boston branch with tha ¥ational
Shawwut Bank of Boston be drawn in the name of this Company and eigned by
either R, H. Horsburgh or Clifton M. Xolb, or by any two of the following:
¥. H. Coy, Manapger; Margaret Osborn, Cashier; Edwin Timm, Credit Manmager.
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The Secretary stated that it had Deen de0ided that all
Pranches of the ocompany should deposit thelr receipts 42 bank asccounts
subject to check at the Cleveland office of the ocoxpany and that in order
40 ocarry out this policy it would Ve nscessary to open dank accounts where
the warious branches of ths company are locatsd and that rasolutions shonld
%o adopted authorising the opening of such bank accounts amd the drawing
of checks against funde deposited therein., Whereupon, on motion duly mads
sad carried, the following resolution was adopted:

RESOLYXED that bank accomnts be opensd in the name of the
oowpany with the following danks in which the receipts of the branches
located at the points indioated ave to be deposited:

Pirst Eational Bank Tempa, Florida

Central Farsers Trust Coupany
Citizens & Southern Nationsl Bank
Continantal Fational Bank

Weat Pala Beach, Plorida

Atlanta, Cesrgia
- Fort Worth, Texas

- .

Alwmd Matiomal Bsnk San Antonte,Texas
Birninghan Trust & Saviags Coapany

Repudlie Xational Ranlk Dallas, Texas

The National Oity RBank Rrvansville, Isdisna
First ¥ational dank Soranton, Pennsylvania
Bank of Eawali Hopblwlw, T.H.

The Yirst Ratlonal Bank ¥Wilkes Barre, Yennsylvania
First National Bank Miami, Florida
Equitable Trust Company Baltimore, Maryland
National Bank of Coomerce Hometen, Tooae
Hamilton Mational Bank noxville, Tennssses
State Neticu= Bank XKl Paso,Texas

Yirst National Bank Blughanton, Xew York

that funds be withirawn from said bank s ccounte By checks issusd in the nane
of the compary at Clcveland, Ohio, and signed by any two of the followimg:

R. Hy Borstuargh Senior Yice President and Treasurer

C. M. Xold -  Secretary
J« A, Poters « Assistant Treasurer
Ce C. Hart ~ Cashier

The Sscretary stated that he had recsived copy of the
resolutionswhich were prepared at the tims of the dsath of the late Mr, Charles
¥. Higley, a Director of this Coupany, expressing the sympethy of the Board of
Directors, and suggested that szid resolutionsbe alded to the mimmtes of the
mesting, Whersupon, on xotion duly malds and oarried the following resolutions
6L D022094
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were adopted:

VHERRAS, the Supreme Ruler has seem fit to take uate
Hinself our friend and associate, Nr, Charles ¥, Higley,

PHERRYORE, 33 1T RESOLYED that his associates on the
Board of Directors of Tha Glidden Company unite in expressing to the
menbers of his fanily our sincers sympathy im their great bersavessat.

BE 1T YURTHER RESOLVED that it i¢ the consensus of the
menbers of the Board of Directors of The Glidden Company that 4n the
passing of Nr, Higley not cnly has every member lest a dear friend but
the Company bas suffered the loss of a leyal Director and ons who always
gave of his best to the welfare of the orgsnisation as a whole.

X 17 YURTERR RESCLYED that a copy of these resolutions
be spreald on the minutes of the Directors'Meeting .

The Treasurer stated that in his opiniom it would greatly
improve the financiul statement of the coapany if good-will md several
other ftems of questionadle valus wero removed therefroa sand that he had
received suggestions from variods socurces that {t would be u&vin;blo to
esliminate such items from the mm shest of the compauny. The matter was
¢iven careful ccnsideration mnd upon motion dnly mads sand carried the follow-
ing resolution was adopted:

BESOLYED that the following itewus sppearing om the dooks
of ths Company:

Good Will $2,492,007.93
Rights to mnufacture and Sell

3rushing Lacquer 10,000.00
Patent Xxpense =~ The Chemical & Pigment

Oompany, Baltimore, M4, 143.07
Patents -~ Fuston Lsad Company 139,420.63
Patert Expense - The Glidden Company,

San Francieoo,California 150.00

Trads Marks - Wsconain Yood Prolucts

3 Compaxy 1.00
¥ Trads Marks ~ Wisoconsin Yood Products ,

1 Oblo Company 1,00
. Rights to Marufasturs Ripolin 61,417, 61
:7:_. Total 82,693,141, 24
% bs and are hercby eliminated from the books of the cowpeny ss of Octoder 31,
L7 1936 through a charge against reserve oreated for the purpose by a charge

;3 against capital surplus of thie company; and

5 RESOLYED that the officers of this company be snd they are
i heraty quthcﬂud to Ao a1 things necessary to sarry out thiy viopoiuthn.
| eeesm 0 s ’ ' e o ' o
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The l-'cutuv stated that 4t would be necessary $o approve

the form of proxy for the anmmal mesting of the stookhollers and to dssignate
certain Directors to vote at the snmial mesting for the stoockholdsrs who send
in proxies. VYhereupon, on motion duly mafe and carried, the form of proxy
presented to the mesting was approved and the following persons were designated
to act as attorneys md proxies for ths stockholdsrs at thse annmal mesting of
the company: Adrian D, Joyce, R. H. Borsturgh, R. W, Levenhagen,

The Secretary reported that in order to offset an award
resulting from condemnation proceedings in oonnection with paving expense at
the Ximhurst, Long Island plant of the Company against the special assessaent
for such paving expense, it would be nscessary to adept a resolutioa authorising
someone to represent the company in handling the tramsaction, Wherempon, on
motion duly ®2ds and carried, the following resolution was adoptedt

EYSOLVED that 8, C., ¥ichols, Manager of the Elmlmrst plant
of Durkes Famous FoodsDivision of The Glidden Oompany, be and hs hereby 1e
aathoriged and expowored on behalf of the ocorporation to reoeive peyment of the
avard made to the corpi.siion in the 45th (South Railroad) Averme condem—
nation proceodings and in connection therewith to sxeoute undsr the seal of
the corporation the necessary affidavits, releases and receipts, and 1if

required so to do, to endorse the warrant to the order of the City of Collector

to be spplied on account of the assessment against the corporation resulting
from said prooceeding,

There being no furthsr dusiness to come before the meeting, same

was upon motion duly made and secondsd, adjourned.

. M

Secretary.
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