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THE GLIDNGT COUPANY

CERPIFICATE OF THF SECUTARY

Tho hndcrsignnd, Alchnrd K. Dutton, lceretary of
The Glidden Company, an Ohilo corporrtion (tho "“Coxpnny"),
does heroby cer;ify that:

{1) there has been ro awendsent to or sodification
of the Coupany's Arended Articles of Incorporntion since
July 2, 1865, and cxcopt in connection with tho Agroerent
and Plan of terger, dnted Juno 15, 1067, as nmended (thg:
“pPlant), botween the Company nnd SCM Corporation, a New York
corporation ("ECH"), the Board of Dircctors of the Company
and the sharcholders of the Compnny have not tankon nny nction
for the purpore of effecting any amendment or modiffention
thoreof and there nro nu/proceaglngs lookihg townsrds liquidn~
tion or dissovlution punding or contasmplatod by the Compnny;/“

(2) attached hercto as Bxhibit A is a true nndfﬁ,
couplete copy of the Code of Ropulations of the Coupany and
such Codo of Regulntions has becn in effect ot nllitimes
frow Decocher 3, 1966 to and including tho dato hercof;

{3) nttached hereto as ixhibit B nfo true and
corpleto copies of excerpts from the winutes of :meotings of
‘the #oard of Directors of the Cowpnny held on iy 14, June 18,
and July 26, 1867 and oxcept ns expressly modifiod as set
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forth in Exhibit B, no further action modifying such action
1naicated therein has been taken by the Board of Directors,
the Executive Committeo or any other committes astablished
by the Board of Directors relating to ithe merger of the
Company into SdM;

(4) no action has been taken by the Board of
Directors or the lixecutive Committee of the Company to
terminate the Plan;

{5) there has been no-material adverse chanpe in
the consolidated financial position or net worth of thd

Company or its subsidiaries since Aungust 31, 19686,

IN WITNLSS WHEREOF, I havo hereunto signed this
Certificate this second day of August, 1967,
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