FIRNUTKS OF BPECIAYL MYHETING OF TitF BOAND OF
DILECTORS OF TIE GLIDLE:N O SNY HFLD I'tRDIATFLY
AFTEf THE CONCLUSION OF THE STOCKHOLDERS' WEFTING,
AT THE MASY OFFIOE OF THE CO''AWY, CLEVELAND, OHIO,
0% TUIXDAY, SEPTEMBER 16th, 1910, AT 11 :45 A. ¥,

P b i e e s

Present: Jares He Dar-sey R. R . Horaburgh
S' CC Schornrlorfoz' O. A. HB..O
C. ¥, Hackathorn Adrian D. Joyes
Absent: Sam Moore ¢+ ¥. Brigham

One vacancy on Diractorate.

¥r, rdrien D. Joyes acted as Chairman and Mre R. E., Horsburgh as
Secretary.

The President submitted an Agreament dated ths twelfth day of
Septexbar, 1913, by ani between the National lesd Corpany eand The Gilidden Conpany,
and uron due consideration of the terms and conditions thereof, it was woved and duly
seconled, and wdnimously voted, to ratify and approve the terms ani conditions of
said contract; anl furthisrmore, that the v ficers of The Glidden Corpany b, and they
heredr nra, directed and svwthorizsd to do all things nacsssary and incidrat to the
consumation of ths terms avi conditions of the aforosald contract.

Ths Presidert resd the z2xb:riznce of &« contyact he has been sble to
negzotiste with the lational L8222 Ciupany whersdy we are placed in a very favorable
position in the purchaes of 5,000 tons of lead for the comiug yoar, and it was the
fesling of the Diractors hat ¢%5s ghould resuit in a vory substantial savivnge to ths
Co~pany.

The vceident broumht out thn fecet thut he wus svocsssfnl in ohiaine
ing an option on the bueinens Of the Avericsn Paint Yorks, Meae 0rliong, Ls,, and after
thoroush ddescuseion, 3t was the conzensus of opinior of tha directors thst 1t vwould
Be distinctly +r e glvantuge of The 513dden Corpary to have & ranufscturing plant
arnd bravnch in Yaw Orlesrs,

e IR AT G S CTS VU R

Nr. Jovees explainsl thi:t hs felt tho bueiness coull be tmken over
for & sws not in excors of $321,000 and thit the option providel for their ascepting
€100,000 &n bonzs, 75,000 in preferrad stock, which would wesn that not in excess
of $147,000 caer would ¥ove to be yut in the busiroes.

Trhere:;on the folloving Kesolution was male, esconled, and ununimously
carriede

iy Tede K St CUOMPANY

Foovodn bty Vatt Conny <y
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MUHEREAS there las boen presented to tiwe President of this
Commumy, an opportunity to apyuire the plunt anl business of the
dmorlcan Inint Worke looated In Xow Orlopns, lLouisicna, upon
ter:n which may bs sdvantepeous to this Company, cnd wiioh

are at least of such & neture &s to mae it deairadvle for the
President to investicute the plant und businens of the

Amarican Paint ¥orks, de it rasolveld:

That it is the desire of thip Board that the FPresident shall
meko sn imtediate investigntion of the aforesald property anmd
buziness, &5 the opportunity to vurshase same 1s orly good

41 the twontieth of this month, bni rat i in his Sudmeent
he oan agouire the property anl businoss wpdn tor:s &nd con~
ditions which are of decided pdvautarms to this Combany, that
he bo, nud Loreby is, authorized to contrast for the purchase
of the znme."

Uponmotion, the Yesting then sdjourned.
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CALL AND WAIVER.
SPRCIAL MEETING OF THE BOARD OF DIRRCTORS,

We, the undersigned, al) the Divectors of The Glidden
?muy, of Claveland, Ohie, heredy oall & special mestiing of the Bemrd
f Directors of said Company, to be hald at the Unien Club, 2211 Ruclig
Avenus, Clevelara, Dhie, st ) P. M. ¢a this Z0th day ef Octodber, 1919,
for the purpess of cslling e S8tockholders Meeting on the day eof
Novasber, for the purpese ¢f vensidaring the reorganisation of said
Company, and the ispuing ef first anl sscend prefevrad stock, and cemmon
stock, of no par value, and we do heTaby waive anll stetutery end by-lew
requirezents as to notice of time, place and purposes of seid meeting,

and censent to the transaction therest of any and all business pertmining
o the effairs of the Compmny. '
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NDUMES OF 5UMOIAL MURPING OF OVE BOARD OF DIRUCTORS

. : OF N5 ALIUDTY ORI/ MY, I 'm Ty GFIICE OF BAUIRY,
SAMDIRS £ DINUUEY, LUMDER-RTYS BULLUING, SLEVEL D,
1110, OF NOVIZBYE 18th, 1919, AT FIVE I I,

*irpotors yrosunt: drisn ., Joyoce e e Hugimtiorn
Ter Yoore e Ve Cchorniorfer
Co '. Eosco L. . Horeburgh
Co & 2righm Junos H, Darwsey
0no vooansys
. Mrisn D. Joyoo aocted as ohalrman.
'3 . Prhis m@etin:}, was calleod for the parjose of oslling 8 stocknolders!

neotius for 140 sonsideration of the reorpunization of the Cowmpany, and the
issuing of first Preferred Gtosk and Jomnon Gtook of md-par value.

The Chairman thorouchly ocutlinoed the arrun~omants he had comoleted
with the bankerc in botalf of the Comouny, for the refinunsing und yeorrani~
zation of the ZToumpany. FHo 2160 described in dctail tre varicus plants on
whigh he had talzen options to purohaeo in his own name, or on widoh le had
completed purchase In his now

‘hile the noed of our takin: into our organizstion the various plants
1% referrei to by lr. Joyeo was fully wderstood by eush of the Liresters present,
¥ It was thought desiradble not ts trica sny definite adtion until g 2ot

macting. Yowever, tho followin: Lesdsdutions were made, seconded, and wnanimous~
ly serrriod.

LE0LY e That o speclcd moetling of tre Preferred and Jon-on
fteckiolders of this Comdany bo eilled, 10 be held at the offjce of the Conmoany,
Tudigon Jvenue, curner of horea Rond, “‘nw]:.::ai, “hle, or tha 1CiL Gy of
sggsember, 1919, &t 10 otolook L. Y., ::r 6 PRrpose of rooraanizing The Glidden
gospuny, purswat 1o an fet of tho "hic U.isl(.,nra puogel Sonril 16, 1919,
anoroved Vayr DOty 193¢, cud filea in L.v officc of ik Coorotsry of ‘tute of
Ohio Junn Sad, 1919, entitled ":x ot to autnorize tvo ftraition wi rrarsun-
izstion of »rmorations with gomwn sbesh wivhout »wor value,” (hoin - Usations
87:6~1 e §YVIE-1L funlunivg, 0! the 3enersd Soide of “hio), fooer ¢ prralt thre
issunnoe of chures withoat per vulue, the euthorized wooitel sicel of Lle Cormany
ar roor:i~nizei, to oo.lLirt of 435,000 shares of which r.,O’DQ shnres £h511 bo
seveny per acnt. ctemalative preferred shnmres havine ¢ wr value of (100 pudh,
crd 300,000 sidires £hhll be eomnion anres, witiout hw..i.n.ul or nx ovaluey  end
80 as to urovide for the nreferencec, dcsimintions, vollng wvrrers nud yrestriotions
of such shares (o the conclderations for woleh the se »ofret ting o tine
vo lssual wv soldg end si es to vrovide Uit tix outse m» s L b20,000.00 of
Jreferred Junitul Gtoex of t.. cormeration be exshilivel Loire T oo, 1y
& 1ikg oot 0f Sul) SOoVen el crnLte Breforrod eunitol rLw o3 bl v oy anlzoel
sormaration, & L3 ur L nrovide o t?m NG e oY x it g&f Leeurel @1onod
par value gomans: BLUSY O toe reorozarln sereoration oy wich shore o Gute
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the subject ¢f the disposition of nll axounts of preferred and gomuon stoox
of the rooryanized corsoration not required for the making of such exchane,
ani the acquisition by the reorsenized corporation of various properties
engaged In the ware or a kindred business, tho aoquisition of whioh through
the purchase of stook or otherwise has been or may be arrunced, and thet
there also will be considered the sudbjeot of amending the reprulatiors of the
Compmany, zml there will be transzoted any other business whioh 1oy come
before any meeting of the stookholders of this Company: and

RESOLVED, Thnt the ofticers of this Oompany be, ani they horeby are,
suthorized on: direoted to take &l1 sters in their opinion necessary or

preper in coneotion with the calling and holding of stid spesial stocklovlders?
mosting,

RuI0LVID, That the officers of this Qompany Ve, &nd. tray are herebly
antorigsd and eupowered to do &1l and every &oi anl thing in their Juipaent
nacessary, or propei, in order to redeem the bonds due Deocember lst, amounting
tc Dwenty-five Thousnnd Dollars ($25,000,00), and to oeall in and redéen the
balunse of the outstaniing Londs emounting to One Hundred rnd Twonty-five
Thousund Dollars (125,000,00) as nrovided in the Deed of Trust dsted June
1st, 1912, &t one mndred and three(i03) mand soorusd interest, snd to obtain
& relouse mna canaellation of resord of the meripage securing said bouds,

Tne Fresiisent cnilod attention to the faot that wvins to r Slanee

SHANS
(& -

ir Cushicre, 3t wal sieue. cnxy tD suthorize tho sl -nature of ¥r. C. O, iart
Bt our various bundte in liev of E. O, Shurtleff, former Cushler, W0 has boen

hatia
trensTerrod to arother position. Tner upon tho folloving Resolution wis rode,
s ndel wud onvriad:

RusaavVio, Punt the sf-neture of &, 0. larg be authorized on cheoxs
oowntercivmal by the Officers of the Coniny, in lfeu of “r,. “.C. nurtlefs,

Tag Srecidert prosouteu to tho meeling his views ur to the wavisa-
bilit:s of ecteolishinge o bronch 6t Des Dotnes, lows, On motion 0uly sta nded,

Lie Fediondy, o Ty dviion was unidlnoosiy &donted and aworeved:

T thnt the Prenident Lo avtnorised 1o qullify tie Sosoanr
! 3 nav

In vhe Tboie o Tova, tnd t0otEEe iy DL )Y stens moachorxr O wnstle the
Do ur e basings fnossid Jtolc.
3ot i Gy w02onues, Tre Tl L. Burnes wie Lnrointad rinel
Cacer it deduerters Bt Les Lodneny 1outis
B 7 enieflt then stite. wnl FU vaely be nzefostory toow jutr oo
Qe .», (s Tl aries Lyt r Lo RLturas ol Les Liniey 1o VLD IS HIE 55 AN 60 8
[N €% lafa, 4 Tellouinm Reotlution vus wnanindu.ly alopbel uwl
A NS §
THE GLIDDEN COMPARY
Rivoaph Foon Paay Cornect
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RE0IVE), that the Preasurer de and hersby s authorired amd
instrocted to orea un sosount for the Company with tho Central State Bank of
Les tloines, Jova &ni to deposit thoreln only such funds of tho Oonpuny as may
bo zent to V. V. Baraes fron the “uin office of the Comnany at ¢ leveland,
Ohio, sush pceount t2 dba in the name of the Coviarny nd fHinde deposited )
thevein to bo withirarm only by cnetk simed by ,drian ). Joyse, Iresident,
Do Lo Nagse, Vice resicent, ke 1. YNorsvurgh, Scoretary smd Treasurer, oy
Je Y. Barnes in hic offlcinl capnoity as Branch Mansger,

The Sheirawn pointed out the faet thut thero remined unissued,
2463 shares of the autiorized Common Canital &took of the Jompany. In view
of the contomlated reorsanization, ani in order to provide adajtional worring
capitul, the Dircetors thoushi it tlasly to ofrer rigints to the present holdoers
to pot stoox pro rata based on their holdlings, these righis esualing aporax—
imately 145. Tuersupon, the following Resolution was mde, sesonded, znd
unanimously carried:

RUGOLVED, thnt the nrecsent holders of the Cowaon Capital Stosk of
thie Company be given the privilerse to purchese pro reta, based on their
holdinee, the uniscuedl Common Caritel Stogk of the Company amounting to 2463
charen, ol o prioc of {136 per share, &l i the President of the Company
bs suthorized and inctiusted to notify iie Sicokholders in writing of their
ripgits £0 oo Bubssrive, with notice that subscription siovld be ifmmediately
f5led ani that ossh puyment should be made by llovomver &7tL. ‘

Upon motion, the rmeeting then zd Journod.

IHE GLIDDEN COMPANY
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4 ‘ CALL AND WAIVER.

SPECIAL MEFTING OF DIRECTORS,

We, the undersigned, all the Directors of The Glidden
Company, of Cleveland, Qhio, do hereby oall & special oweting of the
Board of Directors of said Coapany to be held in its office at
130D} Madison Avenus, Cleveland, Ohio, at 10 o'elock, A.M., en this
Sth day of Dacembdber, 1919, for the purpose of obtaining a license to
881 itn own securitissand wa do hereby waive all statutory snd by-law
requirenents as to rotics ¢¥ time, plase and purposes of eald mosting,
and corment to the transaction thercat of any and all business per-
tadining to the affaire of the Company,

Claveland, Ohio,
Decexber 5, 19.9.
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THE GLIDODEN COMBARY
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Diresctors resent: darian lt. Joyce C. ., Husunthorn
Janes ', Lexusey Gam looro
Re e Uorshturph <+ Cs Lohorndorfer
0. /.« Vngse Te Fo Brisham
One vaoanoy.

Adrign De. Joyos actel as Chtlrman.

Thic moeting was oalled for the purpose of obtaining o license
for the Company to pell its own securities.

The following Resplution wus made, seoonded, &and carried:

REZQLVID, That Adrian D. Joyoe and Re M. Horsturgh, Fresldent
and Seoretury, respoctively, of The Glidden v mparny, ove sutrorised nnd
directed to exeoute for and on behalf of suid Company, for $h6 purpdss
of obtaining & lioconse Bs & dealer in bonis, stooks, and other socurities,
anh In real estate not loskied in Onlo, Bn 1yrevoosble oonsent that any
astion broumit egainst sugh spplioant srising out of snd founded uovon the
fraviulent dispossl of ouah securitiss or property by such corporatjon
be brouaht in Froanklin County in sny Gowrt having Jurisdiotion of the
galicet meticr, ani it In the svent proper service of provess camndt be
Lad wpon this corydretion in suvn vounsvy, tunt service of mrooess nede
thoredn by the sheriff of saii oounty by mendins & oopy thereofl by
recisterel rnil, 1t ienct thuirty deys prior 1o tazing Judement in suah osse,
aaireseel to thie coaooration at Ive princintl office neamel in such
tplieation, chnll hove the scae effest rs if p rsonally made vpon this
ceraaration in sueh countby adcording to the lews of the State of Unio.

Unoe mdtiotn, Yhe moeting tihe: ad louraed.

THE GLIODIN COMFARNY

Fpcont boor, thﬂ, /;onn
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Claveland, Ohle, Decarbor , 1812,

To the Board of Tirectors,

The Gliddsn Corpany.

1 herety tonler ay rosiznation as & Director of The Jlidlen

Corrany, %o tske effect in ac-ordance with tha accoplerce hersof.

(;?«5?5112;7V22?4£rz4‘

THt GLIDDEN COMPANY

RHeoonn BOow. PAGE COREYCT
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TITTVORITIY DATH

STATE OF OXID )

CUYAHNTA COUMTY )

TEOFAT M. CIWODLER, taint firet duly sworn, says that

he will faltufully and honestly perforg hies duty we & “irocter

J/t{@«tég |

of THEL GLITITN JOUDANY.

CYH te an? sulieorilal Yofere w2

»2 in ny i1ros3itcoe this
duy of locybor, 2515, )

R
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Uotery Fabdblic

THE GLIDDEN COMPANRY
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AFFIDAVIT

STATE OF 0:Y0,

)
: B5:
CUTAHOGA COUNTY. )

R. K. HORSBURGH, being first duly sworn, says that he is
Steretary of Thae Glidden Company, & corporation of Chio, and that a
copy ©f the notice vhich is heroto nttechind, murked “Exhidit A™ and
made & part hereof, wvas 1oiled to ench stockholder of The Glidden
Conpany, af his addreee apncaring of record, ti leust {wo waeke Vefors
Dacezher 1£, 1919, and published once n week for rt leest two suscessive
weeke in Thae Cleveland Flein Desler, = newepuncr sudliehed end cireslate
ing in Cuyahosn County, 0Lio, wherein ithe pri:cipal :ffic; of the core

poration is locnted.
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THE GLIDDEN COMPANY.

¢

70 THE PREFERRED AND OOMMON STOCKHOLDERS:

' Notice i heredby givaz tuat a speclel meeting of the proferred an
comnon stotkliolders of suid Company has besn e¢alled pursuont to resolution
of the Borrd of Dirsctors, 1o be held at the office of the Company, M¥adison
Avenue, corner of Heren Road, Cleveland, Ohio, on the 18ih day of December,
1919, at 10 o'clock A. M., for the purpose of reorganizing The Glidden Compe
parsumt to an Act of the Ohso lagislature passod April 15, 1919, approved L
29, 1919, and filed in the office of the Secretary of State of Ohio June 2,
1919, entitled "An Act 1o authorize the formatlion and reorganization of cor-
porations with coumon stock without par value,” (being Sections B728-1 4o
8728-12, inclusive, of the General Code of Ghio), > as o poneit the issuan
of sharos without psr valus, tas authorised capital etock of the Company ae
. roorganized, 4o consist of 435,000 eiares of waich 75,000 shares #irll te

stven par cont. cumulative preferred shares having 8 par value of $100.0p
ench, md 850,000 sharcs shall be common sharse, without nominal or pmr value
and eo ap to provide for the preferences, depiznatilons, voting powers snd
restrictione of ecuch shares md he cousiderations for which the sume may fro
ime to timo be iesusd end sold; =nd so 28 to provide that the outstanding
$1,500,000.00 of preferred capitel stock of i{hs corporation te exchanged
share for sharo, for & like amount o7 such seven per cent, prefsrred cepiinl
stock of the reorganized eorporation, and so as 40 rrovide for tiie exchange
of eight (8) ehares of no per value common stock of the reorgenized corpora~
tion for each shnre of outstanding common slock of the corporation of tu: par
veluos of $10%.09 cach.

—

A puch m2eting trere will nlev be vrosonted for consSscration end
action tho cwutfect of the diepoeition of «ll eaownte of :uch proferred and
comnn itk o1 the reerganized corporation not reguired for the naking of
such erchsnpe, and the acjuicition by tio reorgunirzed corporation of verious
projriioe enguzed dn the snmo or ¢ kindred bupiness, the scquisition of wiiiel
tharou i the purchizse of siock or othervise hae boea or roy be arronged.

AL cuth moeting thero will alee be considered tie sabtivet of cmend ine
‘e rere =Y g Xy » "o -, v, B " < ' e
s roculriione of L Comwany, ond 4lere vill te dranecucted eny otlor Yucinogs
.

walen ey comws twfore any meeting of toe svockholier

s 27 suid corpormiion.

Dxted Clevelind, Ohio, Decezlsr 7, 191%.
Arinn 0. Joyee,
rosidont.
Ro il Horitur,h,

Secrelnry.

TH4E GLIDOE N COMFARY

Hicont Bor, PAGY L nxREey

GrEsavave
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Jirectors prosent: Adrian N. Joyoe Iis ¥ Hovsburs!.
Junes . Doupsey sam Joore
e .o Brighon C. ¥ Haow@thorn
Je o Genorndorfer Oe ..o lnnse

One vaoauoy

Mrian b, Joyoce voted as Chnirman,.

mhe Chalirmap pointed out the fact that this moetlns was called
for tre purpose of Giseussing matters relating to the reorganizstion of
the Company, £nd olsd to oall & special meeting of the ltosiholders for
a lateor date for thio purpose of voting u>m the resrganizution of the
Company and twe issulns of first and Second “referred Stook, and Jommon
S5C0cR of no-par vsluc.

Lfter a thorough discussion on the veart of all the Direstors,
it vas the unanimous opinfon that so mmny vrobtlems prasented themsslives
end 2o runy phasaes of tho orsenisation would necessarily hizve to be paszed
vhon by loorl coonsel, that it was oonsiderel desirable nit Lo tike any
definite aotion butl tc tawr the matter up zguin &t & leter zwating.

Tns Chairmun explained to the mecting that ks hd locked Into
tim business of the Canpbell Glase & Puint Comonny of St. louls, winioh
Dorotny had rotall store dranshes in a nunbter of cities in tho .suth, es
well 8¢ 8 wnoles:le dbranol in Yonsas Citvy, &nd was very mueh imnressed
i the dessrubilify taking over this lusiness iIf pos idble,
Troceupon the following Resoslution woe mnde, seconded, snd onrrieda

3

LIPS wa wad’

te loek
sint

aunihorizod
puell Glnse

Jdrian D Jorce bt
sibilities of tre Sn

” I._}.,;.Vig), "' l’.
irte the o0s

Cors e,
ovtien 1or

PR

t. louds, amd its bransnen, nnd

the mwehsse of t:.is
Shrard of |

ts
bueinese I -

ebLein an
wersivlo,

restors

1. Lo we leter cubmittod to the
for their cauciderstion.y
=Y Journad,

Upox rotion, tho raedine then

IHE GLIDDER COMERNY

/

RECORT. Bam/‘( t‘;

- w/‘ "/

GLD0?20949



R T TR e

P. 5. You are reguosted to sign and return to the Secretary of
to Company oy not leter ihan Decemuor 15, 1919, the enclosad wroxy, to wiich
revonue stanps will Le tttached and canecolled in your name.  Such proxy will

not Le used in any case if the sicning stockhiolder 1s porsonally present at
' such meeting.
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SPRCIAL LEETING OF THE STOCKHOLDERS OF THE GLIDDEN COMPANY, Held
st the offics of the Company, Madison Avenus corner of Bersa Road, Cleveland,
(540, ‘on Decexber 18, 1919, at ten o'clock A, M.

The Prosident of the Comnony, Nr. Mrian D, Joyce, presided and
the Socretery, Wr. R. H. Horsburgh, kept the zinutos.

The Sscretery submitted a copy of the notice of the meetin; and
eiso prot? by affidavit that the notice hud boon nalled 4o each stockholder
of rocord at lonet two woeoks before the dote eat for the meeting and had
bosn pubiished once a week for st loast {wo nucerssive wesks in the Cleveland
Plniv Derler, & newgpeper pukliched and circulating in the County wherein
the principcl ofiice of the corporation ie located. Upon motion, copise

of tho notice nnd affidavit were ordorec prefixed to the winutes of the
wmoeting.

Upon motion, Mecsre. Z. C. Saurileff, L. F..Bady and Johm A.
Prunton were sclected e dnepectors. Tno Secretsry deliversd to the
incpectors 2 cortified liel of the stockholiers entitled to vote ut thw
reotinge In due courso (he irepocitors renorted that tlhere vere nresent
in person or by prony 4ho noliers of rocord of nincteen thousend nine hunired
angd fifiy-edcht (1%,958) sharce of common etock of the Comvoeny, ocut of «
toinl of twenty thouernd {25,000) sharer of common stock outetanding, snd

fourteon trhoustud eight hunired emd ninety (14,5%9) eharss of yvcferred cloc!

of the Cormary, out ¢f s totenl ¢f Iifteon 4housan? [3%,000) thorce of

rrefer
hnek ouneteadin s, tne giie coartituting ¢ quorw ar foller:, -
THE GLIDDF N COMPARY
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_Nusber of Shares

~23_YERSOR

~Hams Profirres
L. Fo Body
John Ne Brunton
F. X. Glidden 3:?‘6
Je Fo Glicden 195
C. F. Hackathorn 159
0. A. Basee
R. H. Horsburgh
Mrian D. Joyes
8. He ws.
¥. I. longssorth 15
Sar: ¥ooro
8. C, Schorndorfer — 15
K. ¢. ghurtleff
James He Dompasey, Tructee 15

Core B. éndrpwe
B. e Jﬂdr”e
B. D. Elackvell
C. ¥F. Brighm

2Y PROXY
(Repreronted by Yoeors. James .
DOI!}')”" O« Ay Hussé and R. H.
Horshurghe

Tae Cloveland Truet Comnny, Trustes

- Co F. Brighen
. 5. Fo Brighan

Georpe No Chundler
Hanry W. Corning
}io Eo Dic);cm&“

M. F. BEurich

Eo 3. Fianla

Brily L, Glidden
. A, Glidden
Eldznboth M, Giilden
Francis e ¢lidden
Cerirude Glidden
Julie h. Giidden
Loary G. Glicden

344

THE GLIDDEN CCMFANY

Hegonn POt Rane Corpecr

GLD020953

gt e T RPN T "

! a—

Sommon,

143
57

43
1,789
1,112
5,706

¥

20

927
S2
28

43

57
32

64
143
28%
142
122
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BY PROXY - (Gon‘t.)
(Reproconted Dy Ketere. Jamee H. Dempsey,
0. A, Haese and Re H. Horsburgh.)

Naze ~ugber of Shareg
Proferred Commoag

Henry C. Grehanm

‘ 143
Tde Grascelly 558
Jogephiine Grosselli 560
Virginia N, Harrison 10 100
Cnarlee ifs Huepe 50
Harry J. Hayden A27
Hoyden, Miller & Company 6,787
Guy Higgine 72
Js He tidinz :»5
¥. ¥. Holt 11 -
L. Kerbechek 10
Je Le Kleuo 45
Helen Ranney Lurge ad
Js He Laathe 12
F. E. ILymea %5
John M. Hillard 120
Edverd Y. Moore 12
E. Jo NOT“'G!‘. 8
J. Ho Notls 25
F. Y. Poyer 16
e Go Puvzonn S
Leatrice G. Quirley 0
The Cliirere Snvings snd Truet Conmeny,
Letote of C.mrlecs Sshweinfurth 100
Herry o Srith 12%
~. F. Sprexvie 75
Josepaine Sprankle 1%
F. b, Staze 90
E, C, Btreet 228
G- F\l 8‘»“1] 145
Tne Superior Ssvir-e und Trust Cozpuny,
Trustee
Goorge ¥. VeKey 3¢
Jo Fo Virner 29
. 7. Bodbook 1q8
Ava Co Vorelols i3
Rearieti: . Loonnius 65
Ce “r pi.il..s»}.. 25‘0
Yo J. BLil e 1 7

Y GO, COMBANY
Fepcoon D B Fark COxRRRCT
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BY PROXY

- ( Gont.)

(Representod by Losers. Jamos il. Dempoey,
O. A, Haese snd K. i. Horsburghs)

Nems s

Mary 3. Norton
H. A. Xorton
Elizabsth Leonrrd
Rolpis 8. Loonard

FTHE GLIDDIR VONMFANY
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The President submitted to the weeting n form of Certificnte of
Reorganizaticn wiich % suid had beenpreparsd by counsel acting under the
instructions of the officers of the Company and in cooperction with the
btankers,end their counsel ,who expect to become purchasers of some of the
stock provided for in the reorganizciion. Tne proposed Certificnie of
Reorganization was read in full ¢o the mesting.

After diecuesion and considerction, the following resoluticns wers
moved ond seconded, -

RRSOLVED, That Tae Clidden Comprny be reorganised so that such
corporeiion, iis officers, directors mnd stockholders, shall accuirs
and enjoy nll the rights, privileres, vowers end exempiions, and
bacome subject to 8ll of the lisbiliilics end obligations imposed by
an Act {0 authorize the formstion and reorganization of corporations
vith cormon stock without par valus, filed in the office of the
Secretzry of the Siote of Ohio, on June 2, 1919, the eme deing
Sections E7280-1 to 8728~12, inciusive, of the Genercl Cole of iio;
crd furiier

RESOLVED, That & Ceriificcte of Deorgandzetion of the Company
be 71led and recorded, pursuant 10 such Act, in the office of the
Sceretnyy of 4%0 Stele of Quio, contalning the statements reoauired
by 1% statule wnd providing, racny other tlings, that the nutber of
sheree thot muy aenceforth be issued by the corporation sncll te
four sunired thirtyefive thourund (435,000) ef wiieh three huidred
eixiy thousnd (R70,000) £ell be common rtock, without any nominal
or p¥ v.liw, tng seventyefive thouvsand (75,000) slall be preferrsd
etock, of t.o townt oF piar vilue of One Himtred Doliers {810%.0c)
Carin ens oot U teroe upon vidch the nev gleres of tis roery ot ized
corrorution e:.ll le {eened dr zlnce of the votsimnding ehunrez of
eiock 657l be wo followe, « Ir nluce of the outetundiing glotes of
preferre? clocl thcre s.vll e icesed €0 4 holders tieree?, wle
Lrve clteied to make suel excuan;e, jor euen ono thare thoresf,

e eonre ¢ tio ow preferved ctick of the reorgunised cornoration,
fp rizee ?f t;:.o:isianiimﬁ minres of comnon ctock hoving rer vilue,
Liore ¢ eolreal to the holdere thoveo!, ¥wie have slecte. to .

Lire guc. €xtun. ¢, for ezel one sure 1heresf, eipht (€) shnrer of

.
tae conron clory vine pe roen el 6 oney v

Sae i e vearn s el

IHE GLILDEN COMPANY

Per e docer. Facy COnrecy
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corporation; and further

RESOIVED, Tant suth Cortificate be cigned by {he President or

e Vice-progident and the Secretary or Treasuror of the corporation
who o%all make and annoex an affildavit stoting tazt thoy have been
suthorized amd directed {0 exocute and file tae Certificate by the
votes, ceet in person or by proxy, of tie holders of record of
two-thirds (2/2) or more of eascih clzes of the outstanding sheres
of stock, irrespective of any provisions of tias Articles of Incore
poration purporting to deny votin: poworc to the holders of any
claes of stock, et o meeting callesd and held upon sritien notice,
mailed to each stockholder of record et lenet two wookes Vefore
the doto set for ihe meeting, and pubvlishod onco f week for at
least two succossive wesks in a nevenaper published mud circulating
In the county wherein the principel office of the corporation i»
locatsd, and that such notice did exvrecsly state tie purpose of

— the mesting to be thet of reor;aniszing the corporation pursuant
10 said Act, eo as to permit the iessumnces of sharss withouwd par
vaiuo, and did gtale the terme upon wiich the outsianding saares
woere 10 bo sxchanzed for the new aunres; and furthor

RESOLYED, That the ferm and pubstanes of the Certificate of
Roorganization prepared by cownssl, snd sutmiited to tiic mosting
exprossly iucluling the righis, proforsncee, yowsrs an? restrictions
of the preforred stock und of the sommsn stock of the Compony, ap
therein sst forth, Ve, 8zd herelty ie, eunproveld srd ordersd affixed
to the minutos of this meotln:, and thit the FPresident or & Vice.
president mnd the Seeretary or Tressurer of the corporation be, and
Yoy nereby are, autiierized aqd dirscted 1o oxecute end fils such
coriificate vursuant t4 4he statute, ead to exazuss 81! Each
inetrunents and to do £l ruch things ae may be sectesury or
expsiiont Lo effectunte such reerzaniration 2al to corry out das
opirit cnd intent of these resolutiore.

Toe mestlng theu procetted <o bilol o 2hic for¢;oiny resolutions.
Tne inepeciore roceived end cowstad thi votes cesl .t <.¢ roeding mis found

an? deteriined, and thoreuncn ceriific: w.? roveriod 10 the meeting 4ne

PR | e A, Yea - ‘e H 2 M
Teaull, waleh wor Auud the holiers of record of nirotoe: <lausciid nine Lundred
el S ) 4 . .- .
end Tifty~cdsht (19,658) gunree of conoti. siock ent of fevricr., thouamnd eir
CE VYeik i LIRS LptT A
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hundred and ninoty (14,890) shares of preferred stock of the Company hed

voted in fevor of such resolutions and no sherse had voied agninet them.
Taereupon, it appsuring from said report of the inspectore that more than
two~thirde (2/3) of each class of the outstanding shares of stock, irrespec-
4ive of any provielon in tho Ariicles of I?corporntiou parperting to deny
voiing povers 4o the holdere of any clwss of stock, had voted in favor of

such resslutione, the President declarsad the resolutions duly adopted
according to.lar, and. upon wmotion, & copy of the certificute of the ingpectore
was ordersd effixed to the minutes of the wmeeting.

Theroupon, on tiotion duly made, seconied and'nnanxnoualy carried,

the rollotlng resclution was altopted, -

RESOLVAL, Tact the Bonrd of Pirectors of his Compuny be
autharizcd and enpowered, =

{e) 7To comsunmato, as provided in tho Certificete of Reor-
panixntion, tho exchenze of proferred siock of the Company ag
reporganitged, for proferrsd ciock of the Company outsianding prior
to reorganization; and tho exchans® o6f no par value comson stock
of the Company us reorgaiired for par velue common stock of the
Cozmpany outsianding prior to reorganizetion; *

(v} To conswmate, thrcuch tho acceptance of opilons or
othorwius, the sali or othwr disposition of any of the rexaining
pro urred stock of this Coupany ms reorganized, {rith 4iu ersuniion
of Ctue Nilison Five Hundrud Thousund Dollers ($1,500,000.02) in
par value thcresf), as full pedd and non-osseaseble elock 1o
purchaesres thereof ut such price or pricoe, whether par, or more
or less taon prr, or for such conciderstions in monmey, stock of

other corporationy, or other proporiy s muy be approved by the
Hozrd;

{e¢] To conrumunte tie s:le or other disposition of mny
prrt or wirte of 1he remcinine ne mar common stock of 4hip Cozpony

THE GLILDEN COMPANY

e Fieo O Book, Paot CORNEFCT
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as reorzanized (with the exception of sixty thousand (60,000} sheres
_ thereof) ae full pnid and non-cssessable stosk to purchasers taerecof,
i for money or properiy, at such price or prices, or for such consideras
tions in monoy, stock of other corporetiono or other property as may

‘ be deternined dy the Boasrd;

{d) As to tho rixty thousznd {60,000) shares of no par common
stock excopied frow tie operation of (¢) sbove, to conswmmate the
sals or other disposition of the same or any parti or parts thereof
from time to time to desorving employoses at not less than Tairty
Dollars ($30C.00) per share, and on such torms of creiit or othorwise
as may be anproved by the Board.

Thereupon, on motion duly made end carriod, the meeting was ad journed

wntil Vadneaduy, December 24, 1919, at tencfifteen 0'clook A. M,

%M‘twﬁ- -

Secretary,
!
- .
%
e
.4
1, THE CLILTE A COMPANY
~ Ry unt b o Prus Conter 2
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REPOR:. OF_JNSPECTORE

Cleveland, Oric,

Decexber ﬂ'—'—‘“ ¢ 1919,

X, the undersigned, do hersby certify that we were preront
st b meeting of the etockhelders of The (lidden Cozpany, held this dey,
to vote or recoluticne puthorising the filing of & Certificste of Re-
orgenigation which should provide, nmong other things, that the numder
of shares thet mey hencefortk te issusd dy The Glidder Company shall
be four hundret thirty-tive dhousand (425,000} of whioch throe hundred

ST e e—— .

o

sixty thousend {860,000} shall be comsor stook without nomired or por

A NGE
Lt

velue snd seventy-five thoveand {75,000) shall be preferred stook of

tre arount ar yer velus of Ore Fundred Dollars {(§100) eack, undé that

TYITwee el .
Pl s 50

the terme upon which the rex shzres of the resrganized corperatio: shell
Yo Leoued dn place of the sutstanding shares of etock, shudi bLe ae
: followe: «

“Yn plece ¢! the putstondirg theres of ocommon siock having per
value, thers ehel) te¢ fasued v the holders therso! for ecch one shere
thereof, eight sherec of Lhe convorn stosck hevirg ro nowined or per velue

of thie reorger.ized corporetion. In place of the outeterding shares of

preferred slecr, there rhell be deaved ¢o the holders theres! for esch

ore £lare tierect, one thare of the preferres etock of the resrienived

T
e

SPIDLY D OOMTF RY

Ficors Bonv Aot Comrrcy

RO nb s
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corporation; thet at said mesting we wers eppointed, and acted e,
inspectors; that there were present and voting st said mesting /¢##5¢
shares of the common capitel etock of the Compary out of a total of
2,076 ghares, constituting all of the outstanding sommon oapital
stock of the Coxpany; that there were present endé voting at ssid
peeting /¥§#¢c ehares of the preferrsd cepital stock out of w total
of ¢v0ce thuru; the eame oonott:tnting wll of the sutstanding pre-
forred stock; that the stockholders who were present, im person, had’
eleo filed written proxies suthorising Mesars. }{/ Iw/y 'f ﬁl M/\
snd (. A Afaar ., or either of them, to vote their stock in
fevor of such reorganisation, nnd that said stockholders reguested
ouid proxier to sign the ballot in iheir tehalf; that the holders of
record of /55§ shures of the common ¢apital stook of the Cozpany and
the holdere 0f record of //¥fi phares of the preferrsd empitel stock
of the Compuny, being two=thirds (2/7) or more of eech ¢lmss of the
outstunding shesres of stock, irrespactive of suy provision in ths
Ariicles of Incorporation purporting to deny votirg powers to the
holders of sny clave of stuvek, voted ir fevor of such resolutions

exd thut no etockholder votes eguiret {hes.

(/A-.'— ._‘ i -
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SPECYAL MEETING OF THE BOARD OF DYRECTORS OF THE GLIDDEN COMPANY,

Held at the offict of the Company, Uadinon Avesue corner Berao Rocd, Cleve-
lard, Ohio, on Decexber 1€, 1919, st 10:30 o'clock A« M.
The following Directors were present -

Mrien D. Joyce

0. A. Hapoe
R. . Horsburgh

( Jemer H. Dempsey
Sarx He Moore
S. C. Scromdorfer
C. Fu Hackh‘&.ﬂom
C. F. Brigham

constituting lo ermidic Boord, there bveing ut the present 4ime

thoroin.

ono vacancy

Tne Preridert, Mr. Mrian D. Joyce, presided end ihe Secretery, Mr,

Ra e Horeburgh, kent the rinulcr.

Tio Secred- vy colled atdention to the veiii, iv tne directornin due
te the reciymation cf Mro Herberd Ko Oskes, wlich hed previously tesn sccerted,
Pro Secord H. Lerpe wiar ponireie? e DMrector to 7111 suck vectrey end, on

rolior July rrdo, seconcel wnd unenirouely cerried, wae clecteds  Dr. inrge,

iy, rrecent, wee thotesmon mwern to fadthfully disenarge Lic Gutler £e oz

Dirccior of {ie¢ Conway, wd toei Lit riuec ir the Board.

Toe Preside.t ©nlidned 1o the neeting the nepotiviions whicl. he ke

Yo

128

vith ¢ erevr of Tlo leddc p

wrel ire Yeryen Roeln & Turpentine

a
S
24

Corpay, & ceryposnslic of O 1ol Lt there would te on we

Yol G DU COMPANY

Rical Linor Paar ConnecT
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opportunity to make & pood profit through the production of turpentine end
vorjous bty-producte, and dhot ke felt sure he could ruccensfully consuanate
crrengemonts to lense the entire plant and mssois of the Yaryan Compeny for
one year with nn opticn to purciass ri the end of that time - the eprecrwnt

to provide thet ned profits, derived from the cporation during said yeor,

should be divided egunlly between the Yaryan Company and The Glidden Company,

but that, if the option to purchase should not be exerciged, 4> Ta, yun Compeny

rhould recelve twcethirde of the profiis and Tne Glidden Company one«ihird;

The Glidden Company nlso to he responecible for the proper use of the propsrtiy

and zepete of the Yaryan Company end to turn over to the ownoere {thereof, &n
ovent of not exersising ihe option to purclaso, cash or wroverty ir kird of

sufficient amount to equal the wulue of ihe property, ar deternined by an

inventory and appraienl which 4¢ te be mede mrier to The Glidder Compeny mseuming

control.

.3

Aftor full discussior tloreof, upon mwoition duly mede, coeconded end

waniroucly earried, the folloving rescluilone vere adopted, -

RESOLVED, Trat tre Precifent of thie Comnany be, and he herety
. is, suthorized to concummate errergememmtis with the Yarym. Fosin &

Turpontire Conpany for the leusing of the vroverty of weic Compuny

for the term of one yery, seid lease to contisin en option to purcheoe,
at the end of saic puriod; and

REBOLVED, Tuct the officers of tids Corpuny te, and they herety
are, suthorired mmd directed to take such elepe ue may irn thelr

Judgrment bo necesscry or proper in comnecticn vith the ecrnsumratior
of ceid arronperents.

THE GLIDDEN COMPANY

RECHOAD BOOK. PALK CORRECY
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Therecupon the Secreiery presented the resignation of Ur. C. ¥,
Brighanm as Director which, on motion duly made, seconded end corried, wes
nccepted. Mr. Henry C. Graham was nozinated as Director to fill the vacaney
caused by the resignation of Vr. C. F. Brighan mnd, upon motion duly made,
soconded and uranitously carried, wae elected Director.

The Secretary then presented the reesignation of Mre Charlse F.
Hackathorn as Director. On motion duly zade, seconded mnd carried the
sume woap accepted. Tuersupon Nr. Gsorge N. Chandler was nozainted ae
Director 10 fil) 4he vacancy caused by the resignetion of Ur. Charlee F.
Hackatliorn, end upor motion duly made, seconded and wnanimously carried, was
¢lected Directcr.

Thersupon, on rotion duly mede, ssconded and wunanimously carried,
tie meoting wue nijourned <o reconvene ml tho offiece of the Comnany on

Yeoldresdry, Decertor 24, 1919, nt <en o'clock A. K.

THE GLIDDLN COMPANY
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BAChsTAPTY

6LD020966
e

RO B




- ke R St gt S e VA s A B i

DIRCTORSY OATH

STATT 4 0910 )

CUTA™D2L COUTY )

DX. SPCORD H. LARSY , batng firet duly suworr, says that

he w111 faithfully anl konestly porfor. nis duty as & <iracter

}@F oo

of TiL GLITIEY COPANY.

—

PYOIT] to and subasrided tafore mo §v m prasitce this 7

day ef Tace:der, 1819,

/ Aa&{// /#ﬁijZQQé

Tetary uklice

3”# GLIDDEN COMEPANY
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Cisveland, Onio, Deceter /U7 , 1919,

To the Boars of Tiresctors,

Tha 31id2en Company.

I hersYy tondor ry resicnition as a Director of Tho Jisddien

Cosrany, to tele effact &v wecoriance with the wcceptence haracf.

e . . i 6LD020968

FTHE GLIDDEN COMEANY

HeconRy BLoN, Past Corpart
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LIZECTORS! QATH

STATE T ONIO )
) B8,
CTTATDLA COITTY )
{ NETLY Co ORAMAN, Yoing first duly sworn, ssys that

ko will Seithifelly &and homestly parforw his duty ss & diregtor

of TIE SLIDDFYN COUPANY.

YOI to ani subscrited defora me in my pressnce this JF ¢

7 //M,__

Totary Puvlic.
Y CCMAISSION EXFIRES Dt M, 1%i

Gy of Tacerver, 121%,

THE SLIDOEN COMPANY

R.COMT BOOk, FAGK CORKECT
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ADJOURIED SPECIAL MEETING OF THE BOARD OF DIRECTORS OF S OLYDIEN
CONPANY, Held at the o‘ffico of tiae Company, Madison Avenue cornor Berea 'h@.
Clovaland, Ohio, on Vednesiay, December 24, 1919, at ten o'closk A, M.,
pursuont to adjournment. | N

Pregent: Mezsrs. Mrisn D. Joyce, 8. C. Scheradorfer, X. C.
Shurtlef! and R, H. Horeburghs |

Tae President, Mr. Adrian D, Joyce, presided, and the Seoretary,
¥y« Ry H. Borsburgh, kept the minutes, S

Upon motion duly made, soconded an? manimusiy carrisd, the mesting
vac 8djourned to recouvane at the offige of Ueesrs. Squire, Sanders & Dempsey,

1201 Loalerelsws Bulliing, Cleveland, Oalo, on Friday, Deconber 25,' 1919, ot

Bacretary., V"

four o'slock P, .

R
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ADJOURNED SPECIAL MERTING OF THE STOCKHOLDERS OF THE GLIDIEN COMPANY,
Held at the office of the Company, Ladimon Avenue comer of Berea Road, Cleve.
;. land, Ohio, on Wednesday, Decemver 24, 1919, st ten-fifteen ofclock A. M.,
pursuant to adjournment. ‘
The stockholders proseit in porson were =
‘ ' Mrian D, Joyce
! S. Cv Schorndorfer
" Ee Co Shurtleff
R. #. iforsburgh
In addition thersto XMr., R. H, Horsburgh represented as proxy the persons whose
names are listed in the minutes of the apeccial meeting of the stockholders

held on Decenbder 18, 1919. Tae totnl amount of stock represented in pereon
or by proxy was nineteen thousand nine hundred fifty-sight (10,958) shares of
comon stock and fourtesn thousmnd eight hundred end ninoty (14,890) shares of
preferred stock. '

The President of the Commany, Mr. Airian D. Joyce, presided end the

Secretary, ¥r. R. H. Horeburgh, ¥cpt tho ninuter,

]i Uper motion duly made, ceconded and unanimously carried, tlie meeting
l

’ @ sus el journed to recorvene &t tre office of Messru. Squire, Senders & Dexpeey,

1201 Leader<iewe Building, Cleveien2, Chio, on Friday, Decexber 26, 1919, at
five o*clock P. .

R ’
Secretiry. /

THE GLIDDEN COMFANY

t Reconp BoOK Paox CORRECY

BICHIYARY
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Cleveland, Ohio, Decezber 26, 1919,
¥s, the undersigned, being all of the Direotors of The Glidden
combany. do heredy waive al) notice required by law or by the regulstions of
said Company, relative to the time, place and object of an mdjourned special
meoting of said Board of Directors, and sagrees to meet fortimith at iho effice
of )ioisrs. Squire, Sanders & Dsupsey, 1201 Leader-News Builéing, (leveland,

Ay, 4 14
) i
Q Y, Sy

" ,J"A R A o Lagmart.

/,
/
~ALE. X sl . O o
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THRE GLIGDYN COMPANY

o cont: Borw, Fagy Connscr
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ADJOURMED SPECIAL MEETING OF THE BOARD OF DIRECTORS OF THE GLIDDEN
CONPANY, &;ld at the office of Mosars. Squire, Senders & Dempsoy, 1201 Leader-
Yewg Building, Cleveland, Ckic, on Fridey, Decenter 26.. 1919, at four o'clock
P.Alz., wirsunat to edjournment.

The following Directors were prosent, -

Mrien D. Joyce
George . Chandler
H. C. Oraham

R+ H. Vorsturgh

Sam He Hoore

O, A. I’hD“

£. Cs Schoraderfer
8. H. large

Joanmes He Dempsney

cor. stituting the entire Board..

Tae Procident of the Company, Mr. Adrian D. Joyce, procided, snd ¢the
Secretury, Mr. R. H. Horaturgh, kept the minutee.

1t formerly
ewned by the Mon. prewory Company, §n Chleazo, Illincis, whick he hed nrranged

to purchzee fer J15C,000.cc, end wvideh ho effored to twrn over to tie Compuny

+% the-cert thoroof 1o kix i¢ the Bourd chould epprove ilhe vurchase ihercof.

Affer « discuscion ec to the advieatilily of &cquiring the picni,

Lieh Urs Joyte stetol war will pdunied for 4he renufecture of nut morporine

wnd would enclle 4iw Covmany fo underinke z line of Lusineres viiieh would eig

i the develorment of iis other lLiner, upon moticn duly made, reconded and

uneainourly ~arried, the folloving resolution war edopted Yy £ll ¢f the Direciors

THE GLIDDEN COMFPANY

Recorp Book, FadL CORRECY

RECALTANY
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with tho oxcepiion of Mr. Adrian D. Joyce, who refrained from voting therson, -

RESOLVED, That the officers of tais Compeny be, tnd they
herevy are, cuthorized to rmake all srrangenents in theiy
Judgment necosoary or proper ix order 1o ascquire on behal!
of this Company the plant heretofore ltelonging to the Home
Brevery Company, cituated in the City of Chicago, Illinois,

for the cum ©f One Hundred and Fifty Thousand Dollera
(8$150,000.00} . |

Thersupon, ot rotien duly made, soconded mnd wmaninously earried, <he
metixx'g; woe adjourned to reconvene nt the Union Clut, Clevelend, Dhio, on

Twseley, Decexmber 30, 1919,at seven o'ciock P. ¥.

2
Secrainry. y

THE GLIDDEN COMMANY

Recont Boox, Paor Connzct

Umicneancs
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ADJCURNED SPECIAL MERTING OF THE STOCKHOLDERS OF THE GLIDDEN COMPANY,
Hold et the office of lessrs. Squire, Sanders & Dompsey, 1202 Leader-News
Building, Cleveland, Ohio, on Friday, December 26, 1819, at five o'clock P. M.,
pursuant 4o udjournment,
The following stockholders were present in person, «
Mrien D. Joyce
Gaorge N. Chandler
He C. Orahan
R. H. Horsburgh
D. A. Easspo
8. C. Schorndorfer
. H. I&rg.
James H. Dompsey
In additienp thereto Messrc. Jamoe H. Denpsey, R. H. Horsburgh and 0. A. Hasea
represented an proxier all the other persons whose nanes ere listed in the
einuter of the epceiel mooting of the stockholderc held on Decomber 16, 1919
es having been prosent thereat in person or by proxy. The 1oiz) zmount of
stock represented in porson or Yy proxy was nineteon thousan?d nine hunired

tifty-eizht (19,95€) chores of common piock end fourteen thousur: eight rumdred

end ninsty {14,69C) sheresof preferred stock.

The President of the Compeny, Wr. Adrien D. Joyco, precided ernd the

Sceretary, Yr. R, H. Horsburgh, kept the minuiec.

Upor motion, duly mude, seconded and wianimously ecrried tie meeting

wee ndfourned to reconvens 11 the Union Clwi, Licvelsnd, Onhio, on Tuesiry,
]
THE OLINDER COMYANY

Rizoud BOOK, FAGE Conasry
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Decambor 30, 1919, immedistely after the closs of the ad journed eposie)

. meeting of the Board of Directors, which is set for at the sume place at
. oowr. 0'clock P. K., on said dete.

FHE GLIDDERN COMFANY

RECORT o0k PAGR Cosnecs
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ADJOURYZD SPECIAL MELTING OF THE BOARD OF DIRECTORS OF TIE GLIDDE
COMPANY, Hold at i:e Unien Club, Cleveland, Ohio, on Tuoseday, December 30,
1919, at soven o'clock P. M., pursuant to adjournnent. '
' The following Directors were mresent, -

Mrisn De Joyce
Ooorge N. Chandler
H. C. Grahan

R. H. Horsburgh
Son R. Moore

0. A. Haseo

8. C. Bchorndorfer
5+ He large

James H. Dempsey

oonstituting the entire Board.

The Presiieat, Mr. Mrix D. Joyos, vresidcid and the Secretary, Mr,
R. H. BHorsburgh, kept the minutes.

The Prezident reported that the Cortificute of Reorganisation,
authorizad by the stockholders at their spscial meeting held on Decomder 18,
1919, had been duly executed on behalf of the Company on December 29, 1919
end filed in the office of tb:o Secretary of Siate of the State 22 Ohio on
Jscecder 30, 1919 acd by hic recorded im Volume 235, Page 350 of th; Recorde
of Incorvoratione;, wlso thet & sworn simtement of assets, me required by th

Blatutes of Onty, urd desn duly executed or dehnlf of the Conpony on Decexbe

27, 1919 and filed iz the office of the Secretary of Sinte of ilio State of

(hio an December 33, 1919 and ty ain recorded in Volume 236, Paze 350 of the
Rocords ©f Incorporniions,.

IHE GLIDDER COMPANY

RECORD ROTH, FAGY Conmrey
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: Thereupon the Beoretary presented to t{he msoting a proposal from
: ‘ Mr. AMdrian Do Joyes, reading as follows, =

- *"Cleveland, Ohio, December 30, 1919.

The Glidden Coupeny,
Cleveland, Ohivo.

Dear Birs:

Within a few days I oxpoct 10 De in a position to deliver,
or cause teo be deliverad, to you, through the transfer of steck
ownerstiy or othervise, the satire propertiss and businesses of the
- following sorporations, to-wit: .

. 'The A. Wilhelm Company, & corporation of Pennsyle
vanis, priziipai office st Read{ng, Penneylvania:

Nubian Paint & Varcish Company, s corporation of
Illisods, wrincipal office et Chicage, Illinols;

Campbell Glzsp and Paint Compeny, » 2orporation
of Miesourd, principal oflice at S5t. Louis, Missourl;

Amorican Print Works, s corporation of Louisiena,
trincipal office 2t New Orleans, lLouisiana;

Pin Gity Varnish Cazreny, a corporation of
Hinnssotn, principal office at Minneapolis, Uinnesotn;

Ts Le Blood and Compeny, a corporation of Minnssots,
principal office at 5t. Paul, Minnesota;

Heath & Milligan Manufacturing Company, e corpora-
ticn of Illinols, principul office st Chicago, Illinois;
' Mens & Llting Company, o corporation of Illimoie,
prineipal office at Caleego, Illinols,

Tue books and recorde of ths eight corporations, nbove mene
tioned, are now being audited as followe, -

Kegers. Purk, Potier & Company, of lew Vork, ave
uuliting the books amd records of Alaxs & Elting Company:

Forerse C. Robdnson 2 Ssopany and Jo 0. Lenpoten,
totr ¢f New Crlesue, Lods.anz, xro suliting the bLooke

THE GLIDDEH CErdPANY
CRsLran BOos. PAGE Conrecn
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and records of American Paint Works;

Mopsrs. Ernst & Emet, of Cloveland, Ohio, ars sudite
ing the books and records of all ¢he remaining corpomations,
and are also unifying the audits of all of the properties
and businesses nemtioned in tiis offer.

T expsot also to be in & position to deliver, or cauce to be
deliversd,to you the plant snd equipment of Mound City Linsoed Oil
Company, {wnincorporated), of St. louis, Missouri.

Subject to tho conditions hereinafier set forih, I heredy effer
to deliver, or cause to b8 deliversd ithrough stock omershiyp or Siuer-’
wiss, the propsrties and dusinesses aforeszif o that thsre shall be me
contingent obligations, no pending lavw suits or important claims, o
long tora emplayment or other seoutracts, or othet ‘conditions whish .
mtorially modify the figuros as to the apsets and liabilities of yow .-
Company as recrganized and wnified,ss statod in a tentetive conselideted
balance cheot prepared by Messrs. Eruet & Emat, dated Deseader 29, ‘
1919, and so that seid properties will be 7ree of ensusbranoss, in
consideration of the followling, - R :

{2) The iesuance aud ieiivery to we, or xy numinees, as full
paid and non-asssssadle, of tventy~four thousand seven hundred sixty-two
(24,762) shares of your ssven por cent. (7%) preferred capitel stock;

(L) The fssumncs and delivery to we, or my nozinees, as
full puid und non-assessadble, of rifty-two thousand (52,000) siares of
your 5o par valwe common ocapitel stock)

(c) The poyment to me, or my nozinees, of Two Million Nine
Hunired Sevaaty~one Thousand Thres Hundred Twenty~two Dollars and Fiftye
one Cents ($2,971,322.51) in money;

(¢) The paymont to me, or my nominees, of such sdditianel
sui of mouey as may be necessary to cover sll interest charges or fumis
advanced by me for tho mcquicition of tho foregoing properties end
businessss, nlsc f2es of counsel and of auditors, disbursements for

revonus starps, traveling expenses and other experditures made in
comnoction therewith; .

{o) In connection with the acquirition of the property end
business of Tue A. Wilhelm Company, you are to authorige ths officers

THE GLIDDER COMPANY
RECORD BOOX. PARE Comnzcy

M A8 e M b e a8 e
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of The Glidden Company, when requested by me, to cancel the existing
leaze from The A. Wilhelm Company 4o The Glidden Company of its prop-
erty and business. Of $he preferred stock to be deliversd to m,
as above provided, I mm ¢to use sleven thousand ons hundred sixty-two
(11,162) shares in sequiring the property mnd business of The 4.
Wilhels Company; = - : o :

{f) In couneotion with the acquisition of the preperty snd
businese of Heath & Milligan Manufacturing Cempany the method to be
followsd is outlined in = proposad contract botween the National Lead
Company and The Glidden Company which provides for the delivery of
the stock of the Heath & Milligan Manufscturing Coupany and the
payment therefor in cash and notes by Tue Glidden Company, said =
contract being submitted $0 you horewith.  Tou will kindly authoriss
the oxscution 0f said contrast by separets rasolution, upon thw
wderstanding that I shall pay the purchase prics of said etoek, ..
both cash and notos, £s set forth dn sxid contract, out of the naaey
to be delivered to me, as hereinabave provided.  For the sforesatd
purpose and €0 tho sxtent provided in said contmoet you may, 1f you .
s0 olect, deliver to me your notes payadls to the order of Ratfomml - -
iand Compeny, in lieu of a like amount of awmey. ‘ .

In the event, in connection with the coneummation of the merger
of the praparties and businessos horeinabove mentioned, X shell fina
it necespary to inour or assume oblipations other than as herein
snocifically mentioned, 1 chall truet te wnur fairness to agres
vith me as to whet, if any, portion of mny such obligetions should
be assumed by you. .

I am to derive no profit from the turaing over to you of the
forsgolin; propertiss end Dusinesses other than where in somw minor
instances stockholders in certain of the merged companies prefer to
recoive cash instead of stock or stoeck instoad of cash and I have
agreed 1o furnish the same, I am also $nterested with the undere
writers in your now {inancing.

The wn<ereriters sre simultmndously naking to you propositions
for ths purchace of preferrsd and ecomuon gharee, If you accept this
offer of mine, it is understood that neither you ror )Y will be bewmd
hereby wiless such offers cf the wmierwriters do nccepted and the
esle ond purchese of stoeck thoreunder be concumnated, in wiich
ovent the otligantlons imposed on you and on 3o, by the ncceptance
of this offer, vill be bindirg upon us both.

Bospoctfully submitted, (Sigaed) ADRIAX D. JOY

THE GLIDDEN COMPARY
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| The Secretary suggested that before acting upon the fmgoug o
- proposal of lr. Adrian D. Joyod it wouds e best for the Board ‘tamum.r = .
an offer made by Mossrs. Hayden, Uiller & Company on behal! of ﬁuni;lnl :
and their aseociates, relative to the purchase of »min shares of the 2
par value comnon stock of this Company. He thereupon MQWG to the _
moeting an offer from Wessrs. Hayden, ¥iller & Company, reading as l’eilou, -
“Clevelens, Ohie, ‘bovc&bor@o.‘;nl’;‘ SRy
. The Glidden Company, _ ‘ e
Cleveland, Ohio. .
Derr Bire: -
n behalf of ourcelves and our nuécittn. io horoby
offer to purchase, or omues %u Lo purchassd, ninetess thcusend
tour hundred eighty (19,480) shares of your no par wvalue
corwoon stock, for which you shall receive the sum of Ninety~-
soven Thousand Four Hundred Dollars {$97,400.00),
Vsry truly yours,
(8ipned) HAYDEN, MILLR & CO*

Thereupon 4ne following resclution was nmade and seconded, -

WHEREAS, in the opindon of this Boerd, it will be for 4he best
interosts cf thic Company, in the evert Mr. Adrian D. Joyce sml)
find 3t possidle %o arrange for the acquisition by this Company
of the properiics mnd businesser of the seversl Companiee méntioned
in his offer, dated Decexver 20, 1919, 4o sell ninetssn thousand
four hwniro: and eighty (19,480) sharos of its ro par value oommen
clock for linety-seven Thousund Four Hundred Dollers ($97,400.00)
in order to provide fumde required in comnection with the acquisi-
tior of erid propertics mnd btusineeses;

THE GLIDDFN COMPANY
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KOW, THEREFORE, BE IT RRSOLVED, That, in the event Mr. Adrismm
D. Joyce shnll find it possible to arrange fcr the acquisitiom by
R this Company of the properties ead dusinesses of the sdveral Come
panios menticned in his offer, dated Dscember 30, 1919, the
officirs of this Company be, and they hereby are, suthorited and
dirscted to notify Mezsre. Heyden, Miller & Company of the :
acceptance of the offer made on behalf of themselves and thoir
associstes 10 purchase ninetesn thousand four mumdred and eighty
{19,480) shares of no par value common stock of thie Company for
the sum of Ninety-seven Thousand Four Hundred Dollars ($97,400.00),
and to take all eteps in their judgment necessary or propsr in
order to consummate eaid sale.

Aftor full discuswion and consideration the foregoing resolution was

_-~submitiod to vote of the Directors who voted thercon as follows, «

Goorgs N. Chandler - aye
He Co Grahesm aye
R. H. Horsburgh = aye
Sam H. loore = aye
0- A. }hﬂu - ay‘
8« C. Scherndorfor - BY®
8. K. Illr'go - aye
Jamw s He Dempocy - Byo

Mre Mrien D. Joyce stated thet he prefoired not to vote becauee of the conneciion
between the acceptance of ihis offer and the poesible rcceptance by the Company

of hic own offer, dsted Decenbor 20, 1$18.

Teereupon the Chuirmen deelered the rescluiion duly ndopted,
B Tacreupon the followirg resolutions were node and soconded,

RESOLVED, Thst 4n the oninicn of thig Loard 1t will be for
the beet interoste of thig Conpany to eccert the offer of i'r.
AMrien D. Joyce for the trensfert ihis Compony, through stock
ocxnership or otnerwise, o0f the entire vroportice end bueinessce
of the corporatioms mentioned in his offer s nleo the plent
lctx::ﬁsfqu:'pmant of Nound City Linsesd 0il Compnny, unincorporatsd,

» Lovis, Miscouri, upon the terms and concitd
in s.4d offer; end ’ ovacitions got forth

THE GLAOLEN COMPANY
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RESCLVED, That the officers of this Company bo, and they hersby
are, authorized and directed to accept said offer on behalf of this
Company, and to exscute all documents snd take all steps in their
juigment necessary or propsr in order ¢ fully carry out on bshalf

of this Compeny the terms of the agresnmant made by the acceptence
of #sid offer; sad

RESOLYRD, Toat the action taoken by the officers of this Company,
in executing the agreenent with Hationel lead Company relative to
Heath & Milligan Menufacturing Company, as of September 30, 1919,
be, and the same heredy is, ratified, approved and confirmed.

After full disoussion and consideratiom the foregoing resclutions

wore submitted to vots of-the Directors,who voted thersem ns follows, -

George N. Chandler «  ays

. Hs Co Graham » aye
“Re He Horsdurgh » aye
BSam H. Hoore - aye
0. A: Hesse » aye
8. C. Bchomdorfer = ayo
6. He large « nye
James He Doxpsey » aye

Kr. Adriom D. Joyos stated that he refrained from voting trareon Ycemuse Lhe
proposal had been made by hii,

Theroupon the Chairmen declered tine resolutions duly rdopted.

Tuereupon the Secretary presented to the meoting the following offer

frox Mescre. Hayden, Miller & Company, »

“Cleveland, Ohio, December 20, 191%.
Tre Glidden Company, |
Clevelnrd, Qhio.

Dear Sire:; .

Upon the conditlone hereincfier set fortl, 4hc wBey e igned

THE GLIDDEN JLOMPANRY
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heraby propose that when and if The Olidden Company shall have been
reorganized wder the Oaio No Par Value Common Btock Act, Sn the
manner contemplated im the Cortificate of Reorganization of said
Coupany, suthorized by its stockholders st their meeiing held on
Decomboer 18, 1919, and when and if the wification of the property
and businees of The Glidden Company with the properties and businesses
of other comnpsnies shall Lave been completed in the manner and on
4he {torms set forth in a proposition made 4o you by Mr, Adriesn D.
Joyce, wnder oven date herowith, we and ouwr mesociates will pure
chase, or causo to be purchased, from your treasury at the price

of par plus acerued dividends, if any, twenty thoussnd ¢two hundred
and thirty-eight (20,235) shares of your seven per gent. (¥%)

(]

proeferred stock provided for in the Certificate of Reorganization

ttzve wont ioned, you to us s a commission therefor seven mad
i one~half per cent. (7= of the par anownt of the etock so
purchased .

This offer &» conditiomed as follown, -

, {a) That you shall arrenge with the holders of substantielly
211 of the preferred and cciiwsn enares, which we do not causod to be
rchused as above provided, that during the period of at least six
f:) wonths from the date of delivery of aaid twenty thousand two
hunired ond thirty-eight {20,288) shares such other stockholdera
g2ell not without owr avoroval permit their preferred and common shares
4o B puld or offered for ssle; .

{t) That the Transfer Agent mnd Repirtras ab Cleveland of
the preferred sad common stock of The Glidden Company shall be Union
Conzorce Rationa) Benk of Cleveland end Tho Citisens Savings end Trust
Compeny, end thei tre Transfer Agent and Registrar at New York shall
bo the Merenrtile Trust Compapy and Thne Chase Netional Bank of the
City of Hew York) .

(c) Taet you will ar promptly as poseidle, and es requestod
by uve 50 40 do, a¥ronge for the lietine of your preferred aend common
sliaree on the New York Stock Exchange;

(¢) Tmat all legel mettors in connectiecn with the concumase
tion of your reorgunization nd the unification of the properities snd
busirecscr cbove mentioned e.cll Te subject to the approval of Mesers.

THE GLIDDEN COMPBANY
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Rushmore, Bisbes & Stern, losers. Bquire, Sandere & Dempsey and Mrs
H. B. McCraw, w.0sé charges and expenses shall be paid by you;

(o) That s to The Glidden Company end tie companies
proposed to be wmnifisd with it, there are no contingent obligations,
no pending law suitc or imnortent cleims, no leng tera enmployment
or other emtracts or other conditions which materially modify the
figures as to the assets end liabilities of your Commny as re~
organized and wnified, ae stated in a tentative consolidated delance
shoot, prepared by Mescrs. Emet & Emuot, dated December 27, 1919,
and that upon the completion of such reorganiration md wnification
the merged properties will be free of encutbrances.

¥o unijerstand the sxistence of the contingomt obligation
which you have as to ths guaranty of preferred dividend on conttel
stock of The Glidden Stores Compeny, and we are setisfied to have
The Glidden Company assiums the oblipations s to the acquisitiom
of the Ainxs & Elting Company property and business, that of The
A, Wilheln Coxpany, axd that of the hoath & Milligan Manufasturing

Company, mentioned in such proposition of ir. Joyce snd in accordance
therevith, '

This offer on behslf of ourselves and our associetos is
uponn the wderetanding that neither you nor we will be bound hersdy
unlese Mr. Joycols proposition be accepted, wlese eleo our proposi-
tions on behal! of oursslves eand aecociates for the purchsse of

comacn stock, and this proposition bLe acoepted, in which event the

obligations imposed on you and ue thereby will be bdinding upon us
bothe

Respectfully submitted,
HAYDEN, MILLER & COMPANY
By L. B. Willians (signed)"™
Tusreupon the following reeolutions were made end soconded,

RESOLVED, That in the opinion of thie Board it will bde for the
bect intereste of tris Comneny to eccept the offer of Meeere. Hayden,
¥iller & Cozpany, on beielf of themcelves and their assoctlatas, to
purclase tve .ty thousanc two humdred and thirty«efght (20,228) ehares
of the soven por cent. {7R) prefoerred stock of this Company nt the
price of par piue ncerurd cividends, if ary - they to recrive a
copscipslion, for the securing of & pureinser or mmchesers vherefor,

THE GLIDIEN COMBANY
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equal to seven and one-half per cent. (7-1/2£) of the par amowmt
of the atock so purchased; and

RESOLVED, That the officers of this Company de, end they
. hereby ars, authorised and directed 4o ndvies Messrs. liayden,
Uiller 2 Company of the mcceptonce of sasd propositien, and to
do 2)) things in their juldgoent necessary or proper in order to
carry out said sgreemsnt on bahalf of this Company.

After full discuesion and consideration the forsgoiny resolutions
wors subnittesd to vote of tllu Directors, wio voted tlunon ag follows, »

Goorge N. Chandler » nys
Hs C. Grehan » .y
R. Hs Horsturgh » aye
Sam He Moore - ey
0. A. Hasoe ~ aye
CBe b Sgharmiorfer - ays
S+ Ho largs « _aye
Jemes H. Dempsesy = aye

Mr. Mrion D. Joycs stated that he preferrsd not to vote becouss of the con-

nection between the accegtance ¢f this offer and the nocopiance dy the Compan:
of his own ciler, Gated Decexbor 32, 1919,
Thereupon the Chairran declared the resolutions duly adonted.
Taereupon the Secretory presented to the mesting the following offd

fron eesore. Hayden, Miller & Compony, = )

“Clevelend, Chio, Decomber 20, 1919.
The Glidden Compuny,

Clevel=nd, Ohioc.
Doar Birs:

In %iie event you shall consummate the enls of t-onty thousun
two huidred thirty-sight (20,228) eharoe of your eeven per coent. (74)

THE GLIDDI N COMPANY
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preferred capiial slock 4n compliance with the terms of the offer
of Massrs. Hoyden, Miller & Company to you, dated Decenber 30, 1919,
we offer on behnlf of ourselves and our sssociates to purchese,
immodiately arter such consummation, reveniy-seven thousand nine
hundred twenty (77,920) shares of your mo par valus common stock
and to pey you iherefor Two Million Threes Hundred Thirty-ssvem
Taousand Six Hunired Dollars ($2,337,600.00).

' vere subnittel to vois of the Directors, who voted thereon as follows, -

@

Mre Adrian D. Joyce etnted thnt he proferred not to vote beesuse of the cone

neetiar Letvoen i Geceptinee €f trie offer and tho acceplence ty the Comiuny

Cpran p PRR30 rz b
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Yory truly yours,

HAYDEX, MILL¥R & CO.

{5igned)

Thercupon the following resolutions were mwie and seconded, -

RESOLVED, That in the opinton of this Board it will be for

ths bost interssts of this Company to accept the offer of Nessrs.
Haydsn, Miller & Comphrny to purchaes, on behalf of thsmselves and
their associates, seventy=-seven thousand nine hundred and twenty
{77,920) sharer of the no par value common stock of the Company
for the sun of Two Million Throe Hundred Thirtyeseven Thouszud

Six Hundred Dellzrs (42,%87,600.00); and

RUSOLVED, That 4he officerc of this Company be, and they
hereby are, cuihiorizel and divected to advise Mossre. Hayilen,
Niller & Compeny of the acceptence of sclo proposition, mnd to
do all thinge in their judgment necorsery or proper in order to
carry out eeld egreement on beral! of this Company.

Aftor full diecussion end consideration ths foregoing resclutions

s

Goorgs N. Chandler «
H. CQ Gl‘ahb.!: -

R

» Ho Horeburgh =

Sarn He Moors -

0. A, Haspt o

5. C. Schorndorfer «
g, Hc mge -

Jauos He Donpsey o

cLD020987
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of hiec own offer, tated Decamber 30, 1819.

Thereupon the Chairman declared the resolutioms duly sdopted.

Thereupon, on motion, duly made, seconded and wanimously carried,

the following resolution was edopied, «

RESOLVED, That, in the event it shall be more convenient, in
connection with making adjustwents of dividends erising from the
igsusnce of the preferred stock of this Company, for property or
for cash pursuant to any of the offers which have boen this day
accepted, to have ihe dividends commence on January 1, 1920, the
sare being a ragular dividend date, the officers of this Company
be, ant they hereby ers, nuithorized to mzke ell arrangements
noosssary in order to scecomplish this result.

Thereupon, on motion duly made, seconied snd wnanimously earried, the
following resclutions were edopted, -
RESOLVED, «

Firgt: Thet Mercantile Trust Company of the City of New
York, New York snd Union Commeree Mational Bank of Clevelund, Ouio,
te, and they hereby are, sppointed ngente of this corporation, seeh
with tho title of Transfer Agent, for tho transfer of certificates
for the preferred end no par valus coemon stock of thie corporation
authcrized in the Certificnte of Reorganiention of ¢his corporation,

approved nt the meeting of the stockholiers of the Company held
Decorber 18, 1°19;

Second: Thut suck Trancfer Acente be, end they hersby are,
suthorized 4o sipn ss Trancfer Agonis, wien signed by the Presicent.
or o Vice=~pracident nnd the Secroiwxry, Asrisiant Secrotery, Trensurer
or Assistert Treusurer of %.axo corporation, certificetee for en
original iesue of sixt: thousend (60,000) shares of such preferred
cupitel otock of the prr velue of (ne Hundred Dollare ($100.00)
each end certificeter for an originel iweue ¢f three hundred nine
thousand four hundred {209,400) ehares of ouck no par value gomzon
capital stock, end 4o deliver such eortificatee to the Regietrur of
the stock of thie ecorpovation ir the eime cidy ac the Transfer Agant
edpring srid certificeiecs, namoly, to Tie Chsse Mationel BPank of the
Ci4y of Yevr York, ir tne City of Hew Yory, end Yo The Citlzens
Bavarr: tw.d Trost Cownrzy, dv the Cit of Qlovelnnd, Chie, for

THE GLICOEN COMPANY
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registration, and when countercigned by such Reopistrar, to deliver
the #ame as hereinafter iy this resclution provided; end there-
after, from time to time, to trengfer such shures on books kept

for that purpose upon the surrender for such transfer of certificates
of such stock, and 10 have registerod and to deliver new certificates
iesusd in lieu of certificates so surrendered;

Tuind: That ponding the preparation of definitive sertiti.
cates Tor the preferred stock autitorizred to be cigned under parapraph
two hereof, interin certificater or warrante may be used and such
Tranefer Agents be, and they hereby rre, authorized to deliver one
¢here in exchange foy sach of the fiftesn thousmd (15,000) shares of
six por cent. (6%) preferred stock of The Glidden Compeny outetanding
at the time of the approval of the Certificate of Reorganization of
this corporation by its stockholders and to deliver certificates or

,werrante for the remafning shares thersof to the nominoes of Arian
{D. Joyes, Procident; the fifieen thousand {15,000) shares of eafd
eforred stock, to be issusd in excheznge foremid fiftosn thousand
15,000) sheres of issued and outstanding six per cent. (6%) pre.
forrod stock aforesaid, are to be issued, signed by the Transfer
Agents, only upon the surrender to said sgente, for canceliation,
of one share of such six psr cent. (6X) preferrsd stock aforsssid
tor each share of such nev preferred stock provided for in said
Cortificate of Reorgenization ws s0 to D Sssusd; and that pending
the preparstion of definitive cortificntes for the no par walus
cormon ehares so authorised to be signed, interim coertificzies or
warrents may be umed and such Transfer Agents be, and they heroby
are, authorized to deliver eight (8) shares in exchange for each
of the twonty thousand (20,000; per value sharss of common stock of
The wlicden Compuny outstanding at thoe ¢ize of the approval of the
Certificate of Reorganization of this corporation by its stockholders,
anc to deliver certificater for the remeininy ons hundred fortye-nire
thousand four hundred (143,400) sheres thereo! 1o ths nominess of

#rian D. Joyce, Fresident; tho one hundred sixty thousend (16¢,000)

no par velue shoree of said common etock to be ispued in excharye

for trenty thousand (20,000) sheres of desued und outetanding common
stock heving per velus ere to bo fesusd, £i;n6d by the Tranefer Aente
only upon the surrender to said Asents, for cancelletion, of one (1)
shere of such common stoek hoving pur value for each eight (8) echures
of such no prr value commun stock so to be imsued;

Fourth: Tret it is the intentior and purpose of tinds rescluiion
ihet certificoter of ctoek or warrante of this corporation ehall te
interchargeelly transferstle 4n the City of lew York ord in the City
of Clevelind., Tho feet of tho recordiny and signing or counter vigr ing
of exy cortificates or warrunts ehell Lo advised {mnodintely by mail

YHE GLIDDEN COMPANY
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by the Trenefer Agent signing or countereigning the same to the cther
Tranefer Agent, and oach Transfer Agent shell be fully protected end
held hormlens by this corporatien by reason of iis failure or refusal
to tranefer any certificates or warrents signed or countersigned by
any other Transfer Agent when 1t shall not have received such notice
of tho issue, rignature or countersignature thersof;

Fifth: Thet each of said Transfer Agents bo, and it hereby
is, anuthorired to open and keep suoh transfer book or books of this
corporation es may be required by law or for ite own convanience in
the performance of its duties as such Transfer Jgent;

Sixth:  That specimen signatures of the officers of this
corporntion, authorired <o sign certificates of stock or warranta,
et aforecaid, and of the officers of the rocpeciive Transfer Agents
end Fegistrars, suthorized to sign for said Tranmsfer jgents and
Registrars, be lodped fortimith with each of mid Transfer Agents
to0 be used by thex and ezch of them for the purpese of comperison
vith eigantures appearing on the certificates of etock or warrants
©f this corporation proecented to tham, or either of them, {n their
respeciive capncities; end that such Transfer Acents, sand eech of
them, te. and 4they hereby ere, snd seach of then hereby is, protected
and held harrlore in recogniring md actling upon any signature
believed in rood faith to be gonuine; end if any officer of the
eorporation or of any Transfer Acent or Registrar ehell no longer
bo veried with cullhiority to sipn for the corporation, or for such
Trenefor Agent or Registrer, £8 the case may be, written notice

tteroof rhell imiedimtely be piven, ~

(6] by ihe corporation to each Trausfer Ageal and Registrer;
end .

(b} Yy each Transfer Azent io ths other Trancfér Agent end
to each Repiectrey; amd

(¢} by euch Regisirar to the other Regisirer and to cach
Transfer A-ent,

Until receipt of gich notice, such Tranefer Agents shall be fully
protected enj held hurmless un roecopnirivg and ecting upon certifie
cutes boarin: tic signature ©f such offieor or & signature telicved
by irer or zxy of tlrex to e hisrenuine sigrature}

v Tuit wien eiiher of paid Trencfer Aconts desrs 44
exreCicny, it pay apply to Ruelzore, Plastee & Stera, wioge office ip
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at 61 Brondway, Now York City, New York, or to Squire, Sanders &
Dempsey, losder-News Building, Cleveland, Okio, or to Harrison B.
McGrew, Citirens Bullding, Cleveland, Ohio, or to its own counsal
for instructione or advice; and for action taken in accordance
with euch instiructione or advice thie corporation will acquit and
hold §t harmlees from any and all liability. Neither of said Trane-
for Agents shall be 4in any mannor lindle for any act or omission of
the othor Trancfer Agent;

Eighth: That the said Transfer Agents and each of them bs,
and they horeby are, and each of them hereby is, authorized and
directed froo time to time to use such forms of stock cortificatee
or warrants, for tue said seven per cent. (7£) preferred camitnl
stock, znd for the no per value common capitel stock of thir corporae
tion, abvove referred to, eas shall be certified to them by the Fresident
or a Viceepresident of this corporation to have been 03 adopted by
the Bonrxd of Directors of this corporation;

Ninth: Thet the President or a V.ceepresident and the
Sscretury or an Assistant Secretary of this corporstion be, and they
hereby are, directod to coertify copies of thess resolutions under the
seal of the corporation and to lodge one 0 rmuch certified covios,
together with certified epecimon ceriifiomtes of such stock or
warrants, in the form duly adopted by it, copicr of the Certificate
of Reorgenization end of the amendments thereto, and coples of the
Rerulatione, certified by the Sooreiary under the corporate senl of
this corporation, with ench of said Transfer Agents, mnd to duly
furnish Yo each of said Transfer Agents a certified copy of any
erendment or auendments thet may from 4ime to time be made to such
Gertificrto of Reorganization or to the Regulatione.

Thereupon, on metion duly made, gecondeld and unenimously carried, the
following rewoluiions were adopted, »

RESOLVED, That The Chasc Netional Bank of the City of New York,
State of lev York, be, and 44 hereby ie, appoirted Regicirer ir the
City of Jlew York of ihe seven per cent. {7s) weferred enpitel stock
of thiv corporation authorized in its Certificate of Reorgunization,
consieting of soventyefive thourand (75,000) sharee of ihe par velue
of (e Husdred Dallare ($100.c0) ench, end of tne suthorired common
eapltul stock of this corporation, consieting of three hundred and
cinty {woucund {35-0,000) sharee ¥ithout nouinnl or par vaiue;, and
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YURTHER RESOLVED, That pursuant to such appointment the eaid
The Chase National Bmnk of the City of New York, ae such Registrar
be, and it hereby is, authorizsd and directed to record in ite
rogister and sign as Registrar certificates = or, pending preparation
of definitive cortificates, interim certificates or warrants « for
an ismue of svixty thousmd {50,000) shares of said seven per cent.
(7%) preferred stock, when exocuted by the President or e Vice-
prosident and the Secretary, Assistant Secretary, Treasurer or
Assistant Treamrer of this corporation, and so to rocvid in iis
regietor and sipn as Registrar, when so executsd, certificates - or,
in like manner, interim certificates or warrante - for thres hwmdred
niny thoumnd four huudred {309,400) shares of said no par velue
common stock of this corporation, when sipned or countersigned by
Mercantile Trust Company, the Transfer Azent of this corporation in
the Cily of New York, amnd thereupon to deliver said certificmier or
warrants to said Transfer Azents; =nd that the eaid keglstrar be,
and it heredy is, auvthoriged awd cirected to register and transfer
a1l such osrtificates or wuirants and to sign and deliver to the
Tranefer Aszent new cortificates or warrents acoordingly, when 4he

samp phall have been similarly executed and eigned or countersigned;
and

\,

FURTHER RESOLVED, That this cerporatien lodge witk the said
Registrar spocimen cipnatures of the ¢fficerc of thds corpsration
end of onid Trancfer Agent in the City of New York, and also
specimens of stock certificeivs or warrante acopted by this corpora-
tion for iis suid claspos of capiiel etock; and thet in relyirs
upon certificatoes or warrantr in such foms purporting to teer
siznaturee of such officers, this corporation will protect the
Registrar witil writtien notice nes been give: it that eny or 11

of suid officere, recpectively, £re no ion~er ruthorized to sipgn;
and ‘

FORT:ER RESOLVED, That it ic the iriesntion ond purpose of
these resclutions, end of other reeolutione tu such end Quly edopte
ed by the boord of Directore of this corporstion, tind certificeter
or werrants of cuch preferred wnd no par velue common eupiinl stock
of thie corporation sicll Le {nierchangostly treneferci.e and ro-
giotered dn thw City of New York and ir ihe City of Cleveland, QOnio,
to wideh end ihe fael of tho recording in $4c register wnd of the
regictratiion of nov certificrier or warrants £l Lo mdvined

Imncddrlely by voll by the poid Repietrnr 1o 4o City of New York
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40 The Citizens Savings and Trust Company, the Registrar of such
stock certificates or warranies in the City of Cleveland, Ohio, and
that cuch Registrar shall also jmmedintely edvios the said The
Chage National Bank of the City of New York by mall of the feet

of the recording in its register and signing by it es Reglstrar
of such cortificates or warranis, and eich Registrar shall be fully
protected and neld harmless by this corporsticn by reastn of its
foilure or refusal to register and sipn as Roglistrar any certifi-
cates or warranis registered and signed by the other Registrar when
4t shall not have received notice of the registration or signing of
such certificates; and

FURTHER RESOLVED, That the proper officers ¢f this corporation
bs, and they horeby are,and each of thew hereby ie, smpovered and
directed to do any and all things deemsd by them or mny of them
necoseary, proper or sdevissble to sffectuats the inteats mnd
purposes of the foregoing resolutivns; and

YURTHER RESQOLVED, That the President or & Viceepresident and
the Secreiery be, and they hereby ere, directad to certify = copy
of thess rosolutions under tre seal of this corporation and to lodge
the camo with eaid The Chape National Bank of the City of New York,
togethor with s certified copy of une Certificate of Reorganisetion
and all amendmente theroto and a certified copy of the Rerulstions
of ttis corperstion together with all amendments therete: wulso

edrtifind soecimone of stock certificator or warrants aioptec by
ihis corporation.

Thereupon, on motim duly made, poconded end unanimously carried, the

following renolutions were sdopted,

SJ LY A BANPUY 3RS

RESOLVED, That The Citizens Savinge and Trust Cozpany, of
Clevelnnd, Ohio, be, and it hereby is, eppointed Registrar in the
City of Clevelund of the goven per coent. (7%) preferred capiial
stock of tlic corporation, consisting of seveniy~five thousand
(75,000} shares of tiae par value of One Hunired Dollers ($100.c0)
each, and of the common eapited stock of this corporation, cone

cirling of {hreo hundred and sixty thousand (360,002) shares without
neninal or par value; and
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FURBER RESOLVED, That pursuant to such appointment, the said

The Citizene Savings end Truet Company, of the City of Cleveland,
Ohlo, as such Rygistrar, be, and it horeby is, authorized and
directed to record in ite register and sign as Registrar, certificates -
or, pendiny preparation of definitive certificates, interim certifi.
cetes or warrants for an issus of sixty thousand (60,000) shares of
paid preferred capital stock and certificatos ~ or, in like manner,
interinm certificates or warrants = for an issue of three hundred nine
thoueend four hundred (309,400) sharee of said common capitsl stook
vien executed by the President or a Vice-president and the Secretary,
Assistant Secretery, Tremsurer or Assistant Treamurer of this core
poration, =nd signed or countersigned by Union Commerce National
Bank of Clevelmnd, Chio, the Transfer Agent of this corporation in
the City of Cleveland, and thersupon to deliver seid certificates
or warrenis to said Transfer Agent, end that the said Registrar be,
and it hereby is, authoriced and directed to register and transfer

{ a1l such certificates or warrants and to sign and deliver to the
Transfer Agent ner cartificates or warrants sccordingly when the

eume eball have been similarly executed and signed or countersigned;
and

FURTHER RESOLVED, That this corporation lodge with the said
Reglotrar spdcliivn signatures of the officers of 4lla corporation
and of the said Transfer Agent in the City of Cleveland, and also
spocimens of stock certificates or warrants adopted by this corpora-

ion o. iis said classes of capiial stock; and that in relysaz upon
certificates or wurrante in such form purporting to bear signatures
of such officers, this corporation will protect the Repistrar until
wriiten notice hog been gilven i1t that eny or sll of »aid officers,
respectively, arc no longer authorized to sign; and

FURTHER RESOLVED, That it e the irtentien snd purpose of these
resclutions and of other resolutions to such end dwly edopied by
the Board of Dircetors of thie corpiiwtion thal certificatee {or

& wurrants) of the said preferred and coumon cepital stock of this
corporatior shall Le interchargeably transferable and regietered in
the City of New York and in the City of Cleveland, to which end the
faet of the recording in ite reglstier end of the registration of
nev coertificatee or warrants shall be ndvised immedintely by mail
by ¢he seid Replstrer 4n the City of Cleveland to The Chase National
Bm:k of the City of MNew York, the Registrar of such stosk ceirtifie
cates or warramte in tho City of New York., Such Regiotrar in the
City of New York chall aleo immediately advise the eaid The Citisene
Savings snd Trust Cospany, the Reglrtrer in the City of Cleveland,
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by mail, ef the fact of the recording ir ite reglster and signing
by it aw Registrar of now rertificates, and each Regisirar shell
be fully protocted and held harmless by this corporation by
recson of its failure or refusal to register and sign ae Registrar
any certificates or warrants registered and signed by the other
Registrar when it shall net have received notice of the registra-
tion or signing of said certificatos or warrants} and

FJURTHER RESOLVED, That the proper officers of thie corporation
be, and they hereby are, and each of them heredy ie, enpowsred and
directed to do any end all things desmed dy them or any of them
pecessery, yroper or mdvieable to effectuate the intesuts and pur-
poses of the forogoing resolutions; and

FURTHER RESQLVED, That the President or a Vice~president mnd
ire Seoretary de, and they hereby sare, directed to certify a copy
of these resolutions undsr the seal of this corporation and to loige
the same with said The Citizene Savings and Trust Company, of the
City of Cleveland, together with a certified copy of the Certificate
of Reorganization of this corporation and all amendnents thereto,
and a cortified copy of the Regulzations of this corporation,
together with ell amendmente thereisc, siso certified spocimens of
stock certificates or warranis adopted by this corporation, -

Tnereuporn, on moiion duly made, secorded and wnanimously carried, the
following resolution was sdopted, -

RESDOLVED, Thet applicziion Ve made to the New York Stock Exchange
for lieling of preforred end common estock of The Glidden Compmny ezd
thet Lr. Adrinn D. Joyce, President,and Lr. R. H. Horsburgh, Secretary

e ard Trezeurer, bc dosignated by the Company to appsar befora the
Committes of Stoci Idet of rald Exchange with awtlority to make such
elerzes in srid cppiicrtions or erreeseris in regard thereto as may
be necerstry to conform withi the requirezenis Jor lieting.
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Thereupon, ou motion duly made, ceconded and wanimously carried,
the tollowing resolution was adepted, -

RESOLVED, That the officers of this Company bs, and they
hereby are, nuthorized and dirocted to execute nll documents
and to take £ll sieps in their judgment necessary or proper in
order to register and quelify The Glidden Company in FPennsylvania
ap a foreign corporatiun, including the execution of a power of
attorney authorising the Sesretary of the Commonwealth of Penneyl-
vania, mnd his suceessor in office, to be the true and lawful
attorney snd suthorized agont of The Glidden Conmpany upon whom
ell lawful process in uny proceeding against it may be served,
and agreeing that service of procese upon the Secrstary of the
Commonwealts of Pennsylvaniz shall have the same legal force
and velidity as 4if sorved upsa The Glidden Campany and that the
authorily for wuch servios of preocess shall continue in force ez
long as any 1imbility remains outstanding against The Slidden
Company in the Commonwsalth of Peansylvania.

Toereupon, on motion didy moede, secondsd and wmanimously carried,
the following resoluiion wae adopted, »

RESOLYED, Tast this Commony having been sdmitted or having
eprlied for mduiseion to transact business in the State of
louisiena, $n conformity witk ilw laws thereof, heredby makes,
constitutes and appoints W. 5, Fiynt, 424 Jorenhire Streot, New Orlpars
%lv wruc and lawful attorney in ond for the Stats of Louislane, =
wita 1ze oovers hereinafter set forth; and hereby ruthorites
the President and Secretary, under the corporate seul of the
Conpuny {0 file a written decluration in tue office of the
Secretary of State, setting forth the plece or locality of thne
domitile of tiis corporstion, the nlace or vlaces in ths State
of Louisiana where it is doing business, and the name of {ts

P

ggent in suid Slate upon wuozm vrocess mey be served, and for
R Buid purpoese particularly <oos hereby suthcrize tho szid President
end Sotretary, wnder the corpsrate senl of the Company to wake,
& eonstitute and apmoint  W. S, Fiynt, of the City of
~ Lew Crleans, Loul:imna, $ts true end lawful attorney, in and
2 for the Iiunie of louisiana, on wiom 8ll process of law, vhether

memie or finzl, agilinct seid Communy moy be rerved in any sction
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or spocial procesdings ngainst said Company in the Stale of
louisiana, subject to and in accordance with all the provisions
end statutes and laws of said Stats of Louisiana, now in forece,
and such other Acte ms may hersafier bo passed, zmsndatory thereof
and supplomentary thsreto; and the said atiomey to bs duly
authorized and empowered, as the agent of enid Compmny, to receive
and accept service of urosess, in all caces as provided for by the
laws of ths State of Lousiana, and such service to be desmod valid
porwmonal service end binding upon this Company, aggreably to
Article 264 of the Constitution of louisiana, and in compliance
with Ast. No. 267 of 1914 Baid sppointment is to oontinue in
foree for the poriod of time, mnd in the manner vrovided for by
the Statutec of the Siate of Louislana, and until anothor attorney
shall bs duly and regularly cubstituted.

Thereupon, on wotion duly made, seconded and unanimously earried,

the following resolution was aiopted, ~

RESOLVED, That the officers of this Compuny be, und they
horeby ar~, Luthorired and directed to execute nll documantis end
to take all steps in tiwir judgnont necossary or propor in order
1o register end qualify The Glidden Compuny in liinnessza sr o
foreign eorporation, including ihe execution of & powsr of nttornoy
eppointing ¥, J. Bland, of 413 Wacouta Street, St. Paul, YNirnesota,
ag the agont and attomoy of this Comreny wio is authorived 4o
sccept eervice of procoss and upon whon serviece of procevs ney be
had in eny action to waiech 1his Compury may be o porty i$n such
roiader that sorvice on said wgent shialdl be taken and held to be
poreonnl service upon thie Compeny, said appeintrent to le and
continue in force for the poriod of {ine and mauncr vrovided by
Sections 62056, 8207, 6208, General Situtules of Linuseots, 1912,
and untdl another sttorusy suall W substituted #nd eppoinied, and
the appointxent of %. J. Bland as age:t shndl be revoked.

Thsreupon, on wotiom duly made, seconied and unanineusly carried, tue

meeting wes adjourned 40 reconvene at the conclusion of tae edjourned stocke
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ADJOURNED SPSCIAL MERTING OF T:k STOCKHOLDERS OF THE GLIDDEN COMPANY,
iis1ld at the iunion Club, Cleveland, Onio, on Tuesiay, Decermber 30, 1918, at

eight o*clock P. M., pursuant to ad journnent. .
Tae following stookholders were present in person, «

AMrien D. Joyse
Osorge . Chandler
H. C. Sraham

R. H. Horeburgh
-8am He Moore

0. A. Heooe

80 CO Sohomdh"!é“
6, He urgo

James I, Demposy

In eddition therete Meesrs. Jamee H. Dempsoy, R. H. Horsburgh snd 0. A. Hasee
reprossnted as proxiss all the other vp"m. wiope nanes ars lieted in the
winutes of the epecial moting of the stockhiolders held on Decexmber 18, 1919

ae havin: been prasent thereat in porson or by proxy, sad also Mr. J. C. S5cobell
ne the liolder of forty-two (42) shares of common stocke Tac toiel muswni of
siock represented in person or by proxy wus tvezzty'thautmﬁ (20,000) ehnres of
common etock, coastituting all of the outstanding shares of comon stock of the
Compuny, and fourteea thoucand eipat nundred and ninety {14,890) giares of

prefarred stock.

Tae Presiient of tim Comneny, ¥r. Adriaa D. Joyee, presided and the
Seeretary, Mr. Re H. Horsburgh, kept the minutes of the mecetins,
Toe minutes of tie adjournsd specicl woeting of the board of Mrectore
tr.ie cey Lield wero pregented snd romd 4An full to the mesting.
TRHE GLIDDLN COMPANY
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After full discussion and consideration, upon motion duly made,

. : soconded and wnenimously carried, by vote of all the stockholders present
. in porson or by proxy the following resolutions were adopted, -
RESOLVED, That the action taken by the Board of Directors of

this Compuny, in authoriring the ncceptence of the offer made by
Hessra. Hayden, Nillesr & Company on bshalf of thomselves and their
associates to purcliass ninsteen thousand four hundred and eighty
{19,49D) shares of the no par value common stock of taie Company
for tho sum of Ninety-soven Thousmd Four Hundred Dollars
{4$537,400.00),be, and the same hareby is, ratified, =rn=aved and
confirmed; and

RESOLVED, That the acition taken by the Board of Directors of
this Comrany, ia sutnorizing the acceptance of the offer of Ur,
tdrinn D. Joyee for tre transfer 16 this Company, through stock
ownership or otherwise, of the entire properties sud businesses of
tho corypcialions mentioned in hie offer, dated Decembsr 30, 1919,
end olso the plant and equipment of Mound City Linssed 0il Company,
w.incorporated, of St. louis, Missouri, upon the terms and condi~
tions set forth in said offer, datsd Decembder 30, 1319, bs, and
tho same lLierevy ig, ratified, approved and confirmed; and

RESOLVED, Taat tao action tuken by the Board of Dirsttore of
tn3s Company, in retifying the exvcution by the officers of thnis
"‘omw.y of the agreenent witr Nationnl Lead Commany relative to

Heoth & Uilligar Hanumcturin‘, Company, as of Septonber 39, 1919,
ba, aund tixw eams hershy is, ratified, approved and confirmed;
and

RESOLVED, Tnai the actlos taken by the Board of Dirsciors of
this Conpany, iu aatzorizing t.e acceptunce of tie offer mode by
Veesr:. Hapden, Miller & Compmny, on behalf of thenselves and their
ancociatee, dnted Dacosber 30, 1919, to nurchnse tweniy trousand two
huvdre3 ead tairtyesigat {£0,235) shzrec of tie ceven ner eent. {7%)
preferres stock of {ihie fommnyny &% tho prico of pey plus accrued
tivideads, if any - they 10 receive a comdssion for tho pocuring
of o purchimser or uvurcinserg tnorefor equal to seven and one-half
wr conts (T-1/28) of tic nor asoust of tho stock so pu=shnsed, be,
and {4 enma Lereby i, rutified, anaroved and coafirmed) and

THRE GLIDDEN COMPANY

RicoHvy Boox Pace Conrecy

BRCONTING

PORM A BARAPL VR




RESOLVED, That the mction taken by the Board of Directors

of this Company, in authorizing the acceptance of the offer

pade by Mescrs. Hayden, Miller & Company, on behalf of themselves
and their aresocintes, to purchase seventye.geven thousand nine
hundred and twenty (77.,920) sharee of the no par value common
stoeck of the Company for the sum of Two Million Three Hundred
Thirty-seven Thousnd Six Hundred Dollars ($2,337,600.00), be,
and the sums heredy is, ratified, approved snd confirmed; and

RESOLYED, That all other actions taken by ¢the Board of
Directors of this Company at their adjourned special meeting
4his day held, as set forth in {he minuiss thersof, bs, and the
sepe heredby are, fully ratiffed, approved and confirmed; and

RESOLVED, That, in giving the foregoing retifications of
the actions teken by the Board of Directors of ¢his Compeny,
the stockholderse hereby exprecsly consent to a modification of
the action teken by them at their specisl meeting held on
December 18, 1919, so that the emourt ¢f no par walus common
stock rerorved for the purpors of making suale theroof from time
to time to deserving employes shall be fifty thousand six huwndred
(50,600) shares, inetemd of sixty thourend {60,000) shares os
provided in tre resolutions asopied im regard thereto at scid
meoting of December 18, 1919.

Tuereupon, on motlon duly mede, seconded end wnenimourly carried,

by voie of &ll of the stockholders the following resoluiion was adopied, -

RESOLVED, Tnat the Rogulaniions of thic Company be, end the
tane horcty ere, smbnded to reed ms follows: :
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REGULATIONS OF THR GLIDDEN COMPANY.

A o s . S e S . 08

ARTICLE X. 3
Meoting of Stockholders

Beotion 1. m-.un Eotging. The annual mesting of ¢the stocke
holders of thiis Company, snnll old at the general offices of tus Company,

in the City of Cleveland, Ohio, on the first Friday or Saturday {whichever
day may be selected by the President) in May, in eash year, beginninz with the
yeer 1920, at three o'closk P. M. A Board of Directors shall be elected
therent, end such other businsss transacted as may % brought before the
meoting. In the event that the datu fixed for such meating shall fall on a

legal holiday the meeting ehell be called and held en the next succesding
business day.

Bection 2. Qrger of Businees. At the fmnual Stockhoiders’
Uestings, tho order of tusinoss g18ll b8 ns follows:

First. Roll call of the stockiolders by the Secretary.
Second.  Reading of the nminutus of the provious meetins, aci
acting thereon.

Taird., Subxiselon of annusl reports.
Fowrthe LUiscellansous reports.

Fifth. Unfindished business.

8ixth. Election of diroctoras.

Seventii. New or miscellansous busincss.

N. B, T™ie order of businesec nuy Ve changed by effirmctive vote
of the holders of a nujority of the siock present in poreon or by proxy.

1

i
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Section ¥ Spocial Meetinge. Spscial mestings of the etooke
holders of this company may be held at such timee and places as may be orders
ed by the Bonrd of Directors or by the holdors of a majority in momt of
the atock at the time entitled to voiing privileges.

Section 4. Notige. Notice of any annual or speoial mesting of
the stockholders shnll be given to oach stockholder, appearing as such upem
the books of tis Company, at the tinme sutitled to voling privileges, by malle
ing the some to snid stockiolder's eddress appoaring upon such books, at least
ten days prior to the date of such meetinz. Tne notite herein provided for
mzy bo weived at any time by the aolders of all of the stock of the Comnany.

Sestion 5. Suoruz. At any such mesting the holders of a majority
in cmownt of the stock issued and cutetanding entitled to voting privileges
shall ‘Fonsutuu a gquorTun for the iransaction of business,

ARTICLE XX.

Board of Directors

1

Soction 2. Elentio: and Tenure of Office. The business snd
affaire of this Compmuy shall be conducted, manessd &ud controlled by a Beard
of Directors concisting of twelve {12) members, wio shall be elected by ballet
of the stockholders from their ow: nuxber, at the annusl meeting in each year,
a.d wio shnll Luid o:fice for one year méd until tholr successore are slecteld
and qualified, If such election be not held st an annual mesdting, 4t moy
be Lield at e special muetin: of the stockholders called for the pUrposa.

Section 2. Orpenieation. The Board of Directors shall hold their
first meetin. aftor thoir election imnvdimtely nfter the adjourn:zent of 4xe
canual weetins of stockholders and sanll at such meeting orgenize the bourd by
clecting o wrecicent, one or uoro viceepresiients, o sveretary and & troosurer.

Section E. Regular MWeetinyc. Regular meetinge of the Soard of
Jdroctore suall le hoid on the escond iriduy or Saturdmy {viichever da’ may be
selectod 1y the Precident) of Februwry, day, Aucuei and Hloveaber, in eacy yeer,
&t the hour ol tiree o'cliack Po M., und #t such oikor 4imog ns msy be cuiled
bty tie Presijent of 4. Conpany. In {the event tlint the date fixed for esuch
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a mooting shall fall on & legal holiday the meeting shall be called and held
on the next succeeding business day.

Soction 4. Special Meetinrs. Speclal Meetinzs of the Board of
Directors shall be held upon the call of the President er any taree directors
upon three dayes notice, by leiier or telegranm.

.

Section 5. Yecancles. Yacancies occurring in the Board of
Directore may be filled by election by the remaining directors wntil the next
annual meeting of the stockholders.

ARTICILE YIX.
Officers

Bection 1. Nepog. The officers of this Company ghall be a
proesident, one or more vice-presidents as slected or appointed, a secretury
and n treasurer. Persose rot directors of the Company may be appointed by
the Board of Directorsae special vicee-precsidents for the performance of
certain duties essiped to them by the Board of Directors, but such speciel
vico~nreciients siall not be authorired to act as president, Tae offices of
sscretary and 4reasuver mey 3o held ty one end the sams porson as the Board
of Directors may determine.

Tao Board of Directors shall have nuthority to orasta gueh otner

offices and pocitions as tney mny deen adviscble and elect or zopoint the ine
curnbents thereof.

fecticn 2. £lection and Tenurs of Office. Such officers siall
be elected by tae Boord of Jirectors, mnd wusll holg their offices wntil thesr
successore nre elected and qualified.

Section 3. Comunensations Suck officers siall be mid sueh
salarice or coxpensation ne the Board of Direstors may deterrzine.
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ARTICLE XV.
Dutise of Qfficers

Soction 1. Pregident. The President shall be the principal
executive officer of the Couwpany, and, wnder the control of {ie Board of
Dirsctors, shall have ciarge and control of the business and affairs of the
Comoany, shull sign and acknowledge all deeds and sxotute all other inetruments
necscocary for <he transaction of tha bueiness of the Company, siall transact
a2l such buciness as 4s usunlly transacted by the president of a corporetion,
an? ¢aall p.rform such other dutius as tho Board of Directors may require.

Section 2. Yica-Presidests. It shull be the duty of 4he Vico.
Prosidents {uiber than wpecial vice-presidents, not Dirsctors, aproinied ae
rrovided in Article IXI, Seetion 1), in the ordsr of thoir eleciion, to perform.
811 the Julies of ile President in case of the latier's cbsenss or diesbility,
or wiith circwsectoncee vrevent the latter from eso dodng, and such other duties
e 4he Dosrd of IMrectors shall roquire.

Sacllen 3. Secrotary. X4 2hull be the duty of the Secretury
1o kuep an necurate recond of the wotesdings of the etvckisllors and directors;
to give all rnotices reguired by lew or those rejuleiions; o keep prover bosk.
ol aceount;  on Lic expiration of hls ‘erm of nffiie to Jeliver the bdbosks, pupers
a.d proporty ¢f tl.e Company inio the poessesion of hic succossor or the Procidoat
a.d in pernored to oerfora all the dulties usuaily pertaiiing to snid office of
socretary, ound such othior dutles ne the Bo=rd of Directors shall regquire.

Sectlon 4. Irensurer. The Treasurer shall recelive and rafely
keor v} noreye, coecks, noles or drafte receivel by the Coapuny belonging to it
tnd nuks vreprr denosit of vhe semun in the nwuw of the Company 4n such tenk er
vanke e muy Vb decignated by the Bounrd of Directors. He sinll disburses gaid
woneye wijer {he direction ¢f the board ¢f Diregtors) w:irl) keen auccurate
aceomt of the Finances of the Company in hooke to bo providel Yy hin for that
parpier, 5hall Lold the samd oper for inspection and exenination by the director:s
ani my comiittes of sloekiollors anpointed for such Inepoetion, und silall present
abeiracin of {he sune £ 1.6 arnusl meetinge of the siockhvlders, or ot eay othesr
reeidnge wotn re sestel; eanll at 4he termination of hiwe tern of offfce deliver
&Il monuye ol olkor property of tue Compuny fnto ihs porcecsicn of kis bucepssur
or tue Freslicst, oul yenoraliy g:e2) norform uil dutfes uvea-lly rert Lidng e
g:id oflice of Trewrtures, mrd ruch oihior Guider e e dourd of Dirvetars g.oslld

reneive.
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Section 5. Other Officers and Acents. The Board of Directors
s1all have povor o prescride the duties of other officors and sgents appointe
od by it.

ARTICLE V.

Exocutive Committies

The Prosident, Vice~Prasident, {4f at the time the Comnany has mors
then one vice-president, this provision shall Le deemed to mean the vice.
prosidents, « other then specinl vice-presidents, not direciors, anpointed ne
provided in Article IIJ, Section 1, « in the order of their election), mnd the
Troasurer, ghall together conctituic mn cxecutive compmittee which arell, 4n
the interim betwoen meotings of the Board of Dirsctors, exercieec all of the
povere of that body in sccordance with the genersl policy of the Coupany end
the instructicns of sxid Board, subject to the limitation, however, thnt said
comeitise shall not b expovered {0 £0)l any real estate or muy sudstantial
portion &f 4he Coxjuny’s plani or property, or to obligate 4he Compuny for new
conctruction, machinery snd supplics in oxcesscf the ordinary eurrent require.

monts ¢f the business of the Jompeny, wlosr speciuily authorized by the Board
o Directors.

Uootirge of dhc oxecutive committes sanll bo held on the ecall of the

President or of mny two nmembors of the commidites. All nembere of the

comziitee chnll be nolified of its meootinge, and o wojority of $ie menieore
elrll comslitute ¢ quorus.

The executive comniittee sicll keep & record of {ts meetinps rnd

trengactione wileh shzll of all timce be opex to thée inepection ¢f tny
di‘rocior.

ARTICLE VI.
Cortificrie of Steck
Trensfors end Proxies

Neel, stotkholler st il ve entitied to & cortificnte or

IHF GLIDDE N COMPANY
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cortificntes of his paid up ntock in the Company, signed by the Prosident or
a Vice=President, senlod with the corporets seal und sitested by the Secrstary
or Assistont Secretary; transferable only on the Looks of the Company by the
stockhiolder in porson or by attormmey, on surrender of such certificate or
certificates oend the payment of oll cduee an the seme. Transfer booke shall
be closed for fiftsen days next preceding each annual meeting or special
meetiry of the stockholderss

Sociion 2. Proxies. A stockholder mey, through e written proxy,
authorire snother person to voie for him at all stockholders® meetings, which
proxy must be filed with the Secretary bafore the person authoriszed theredy
cen vote thoreunder. 7The pereon ro suthorigsed nesd not be & stockholder.

ARTICLE VIY.

Corporate Senl

Tre corporete senl of tl:ls Coxpany ehall de circular in form, end
eround the mergin shall contasn the worde “The Glidden Company, Ohio” and
acrose the center the words "Corporate $:al.”

ARTICLE VIII.

Signinp of Chetks, Notes, Etc.

All checke, notes and other obligstions or evidoness of indettedness
of the Conrery shell be drawn cnd eiymed by ti» Treasurer eand countereiprnad
by the Precident, or ir the tusunnre of eithcr ome thereof by another officer
in nire place, or in the nbsonce of toth therec! by eny tec officers of 4o
Coxnuny. Trne Bourd of Direetors muy rlso froc tire io tixe dosignetes other
officere or yoreonc vho shell be emvorered o sigrn or countererign checks,
notes or other cllisntions or evidences ¢f inidebtedness,
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ARTICLE XX.
Pisorl Year

The fiscal year of this Company shall corrnpoa& with ths calendar
yoeara. S . .

ARTICLE X.

Anendment s

Theoe regulntions may be eltered, repoaled or amended by the consent
in friting of tro-thinds of the outstanding capital stock at the time entitled
to voting privileges, or at any annual mesting of the stocknoldere or meeting
celled fo,' that purpose, by the vots of the holders of e majority of the .
outstunding capital stock at the lime entitled to voting privileges; provided,
horever, that no amlteration, amendment or chanpe shall bs made in these re.
gulstions which shrll be prejudiciel to the rights of the preferred stotkholders,
ae sot forth in the Certifiests =I lsorganizetion of the Company, or say
anendnerts thereof.
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Tho moeting next considered the election of throe new Directors
to £111 the additional places on the Board created by the incressing of
the Board from nine to twelve memdbers, as above provided.

Messre. B. R. Tinker, Jr., J. R. Nutt and Otto Miller, each being
& stockholder in the Company, wers placed in nomination. Upon motion, duly
mede, seconded and wianimously carried, the Secretary was directed to cast
the ballot of all of the stockholders in favor of their election. Said kallot
having been cast by tus Seoretsry, the President declared Messrs. E. R. Tinker,
Jre, Je Re Nutt and Otto Miller to be duiy olected Directors of The Glidden
Compeny e .

There being no. further business to transact, upon moticm duly mede,
soconded and unanimously oarried, the meeting was adjourned to reconvene &t
the office of Messre. Squire, Sonders & Dempsoy, 1201 Leader-l'aws Building,
CJ;ovolan:!. Chio, en Thursdey, Jenuary 8, 1920, at four-thliily o'clock P. ¥e

—A
' Becretury. V
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