Ninutes of a mpecial mesting of the Oommos Steckholders of The

0lidden Company, held at the principal offics of the Sompaay, 1308 Unten
Comnerce Puilding, Cleveland, Ohlc, on Thureday, October 3, 17, at 10:00
o'clock AK.

The mosting was oalled to order by R. R, Norsburgh, '10‘. Ohstruse
of the Board of Dirsstors.

At the request of the Yice Ohairmen, the Becretury of the Gompamy,
M. 0)ifton K. Kelb, resd the motioe of the meeting snd submitted sm affidavit
to the effect that & oepy of snth aotioe hai Seen malled to M#NM
Btockholders of record at the olese of Wuaisess Septender 2, W, MM
with & Proxy statemsat, dated Beptemder 3, 1947, ol a Prexy.

The Becretary submitted the Treamurerte mﬂ.ﬂm. m that
thers was mo Gefmult wvith respect to the varieus provisions of the ‘-Ilﬂ Ooa-
vertible Preferred Stock 37 the Company and that all of the previaions of sald
stock had been complied with, including the payment of eividonda,

On motion dnly made snd carried, the Secretary's affidevit, togetier
with 2 copy of the motice, the Proxy statemsat, the Proxy sni the Treassrer's
certificats were ordered annexed to the mizutes of the sesting snd mads a part
thereof, vhich was sccordingly done; the Secretary's affidavit snd the papers
sttashed thereto being marked *"Rxhidit A and the Treasurer's oertificate Weing
marked "Exhivit B.*

The Tice Ohairaan sppointed Nessrs. J. A. Peters, ¥. ¥. Oonmnt ool o
4. L. Comda as Inspectors to determine the numbsr of Oommos Buares repressmtsd
Bl the meeting sud to ressive and count the votes or dallois cast upon reso-

lrticos which night Po submitted to the mesting and to sunounce the resull thereof.
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The Seoretary thareupon pressated to the Inspecters & osrtified nct
of the holders of the Oommon Stook of the Compasy &8 of the olose of busiaess ,
September 2, 1947, and the certificate from the Ireasursr of the Company te th
effect that there vas no &efmalt with respect 39 the payment of dividealds er
othervise on the Convertible Fraferrsd Stock and that usier the lav smd Amsaied
Articles of the Company the holders of such stock were mot sutitlel to vate.

Pording the canvass of the mumder of Common Shares repressntsi at the
mseting, the ¥ice Ohairrsn made a brief statesent relative to the splitiisg wp
of the Common Stock of the Company. '

The Inspectors made & canvass of the awder of Uommon Bhsres repre-
sented at the meeting and reported that the fellowving Wlders of the !ow
issued and omtstanding Oommon Stock of the Compeny wers present W ;nﬁs '

Il I ! E y - : 'g . .I
Mrisn D. Joyes o , , -
B. X. Xorsburgh 597,768

Dyight P, Joyee

The Inspectors reported that mo stockholders wers pressut in person.

Upon motion duly male sad oxrried, the report of Inspecters wes
ordered snnoxed to the mimutes of the meeting and made a part thersef, which
was accordingly done, the same being sarked *EBxhibit O.*

The Secretary stated that acoording to the report of the Inspectors
more than & udurit} of the cutstaniing Common Stock of the Company was present
by proxy sad that the mesting oould proosed.

Tha Yice Chairasas thersupon snnousced that & quorum wes pressat and
that the mseting could procesd.

The Secretacy submitted the following resolutions relstive to the

Azendment of the Amepdsd Artlcles of Incorporation of the Company and the
Bepulstions of the Cowpaxy.
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RESOLVED that the dmended Articles of The Gilddn Oonpany, as herete-
fore amended, be and the ssme ars horeby furthar amsilsd as:follows:

(a) Bection 1 of Article Pourth of said Amended Articles is heredy

. emended 30 a3 to read as follows!

¥Sestion 1. The maximam number of shares wvhich the carporatien
i1z mthorised to have sutstanling is thres million two hundred thowsand
{3,200,000), which shall be classified and shall dear designations as
follows?

*(a) ™wo hunired thousand (S00,000) shares of the par valwme of
Fifty Dollers ($50.00) each shall be Convertidle Preferred Steck; sad

*(b) Three million (3,000,000) shares witheut par valus shall be
Oommon Stack.”

-

(s) Beotien 3 of Article Yourth of sald Amended Articles, as heretofore
arended, is heredy further smendsd »o as to resd as fellows:

*Sagtion 8. The terms and provisiens of the Oommon Stook are as
followst

*(1) Bubject to the voting rights vested in the bholders of the
Oonvertidle Preferred Stock as hareinbdefore in Section 2 of this
drticle Fourth set forth, the holders of the Common Stock shall de
antitled at all times to one vote for esch suare of Common Btock,
sxcept that, in voting at any tims uwpon any matter upon which the
holders of the Conmvertidls Preferred Biock are then also entitled
to vote, Tt are ot entitled tos vete theredon separately as a class,
the holdoers of the Common Stock shall de sntitled t2 only one-half
of ens vots, instesd of one voite, for sach share of Comwon Stock.

Retvithetanding sny provisions of the Gemeral Corporation Aot of
Oble nov or hersafter in force reguiring, for asy purpose, the af-
firmative vote ur consent of the holders of shares satitling thea o
exercise two-thirds, or any otber preporsies, of the voting power of
the Oompany, or the affirastive vote or consent of the holders ef
two-thirds, or axy other proportion, of the shares of any class or
classan, such sction may, 4in 30 far s $he vote or consent of the
holders of the Common Stock of this Company is recuired and to the
extent permitted by law, be mthorized and takex by the affirmative
vots or written consent of the holders of o majority of such Common
Stock.

"(2) The holders of the shares of Common Btogk shall have no pre-
exptive right to purchese or have offsred to thex for purchass any
of the shares of Common Stock which &t any tims shall bs requirsd
for isramce in eptisfection of the cowveralon rights of the holders
of sutstecding shares of Convertidle Preferred Stock.
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#(5) The suthorisatien in the memner provided %y lew sf sy mevw
class of shares ranking seaier te the Oommon Stosk as te dividesds
or assste and with terms snd provisiens dstersined ia ssoerdance
with lew, or the inorsase in the suthoriseld swmbder of shares of any
elass shall not de deeaed to De sm slterstion of the terms and pre-
visions of the Common Stock.*

(o) Esch of the eight bundred ninety-tw thousand (892,000) iswned
and cutstanding shares of Oommon Stock, withomt par value, of the Company ie
bereby changed into two shares of Common Stook, withomt par valne, of $he Compaxy,
qd. for the purpose of evidencing the additional issmed snd dutstanding shares
resalting from such change, thore shall be lesued and deliversd to each holder
of record of Comson Stook of the Company st the time ths certificate of this
smendsent of the Ansnded &:tiehl of the Company 1s £ilwd in the offios of the
Secretary of State of the State of Ohio a osrtificate or sertificates for the
sams muxber of fully paid and non-ssssasadle shares of Oemmon Stock, vithout
par valus, of the Company as the musber af lssusd snd ontstsading shares of
Oommon Stook, without par wvalue, of the Company whick were hald of record My
such holder, st the time of filing said certificate of this smeaidment, defore
such change becams effective.

(d) The stock transfer books of the Compansy shall be clossd against
tranefers of Common Stock of the Compsny during the periof betwees the closs of
dusiness on October 23, 1947, and the opening of bueiness on Ootodber 25, 1947,
and the cerzificate of this amendrent of the Amended Articles of the Compaxy
thall be filed 1. the office of the Secretary of Btate of the State of Ohio on
October 24, 1947.
snd

JURTEER RESOLVED that the Presidext or a Yice President and the
Sscratary or tha Assistent Secretary of this cerporatioz de and they hsredy
are sathorised ard directed to exscute and file in the offioe of ths Scoretary

of State of the Siste of Ohie on October 24, 1947, as hereimadbove provided, &
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certificate evidencing the adoption of the foregoing resolution of smendment

of the Amended Articles of this corporation, as reguired hy lav, ani to &o any
end all things necessary or incidental therets.

RESOLVED that Section 6 of Article I of the Regulalions of the Sompany

be smended to read az follows:

"Section &. Voting and Proxies. At sach meeting of the stock-
holders, svery stookholder having the right to vots shall e ea-
titled to vote in person or W proxy spprointed Yy an instrument
in writing subsorided By such stockhelder, which proxy maust bs
filed with the Begretary defors the pesrson mathorised theredy can
vote thereunier. The perscz so sutherizsd nsed not be » ateck-
holder. ERech stookholder present in persen or %y proxy at say sm-
nual or gpecial meeting of ths stockholders shall be entitled to

" exsrclies the voting powsr with respest to all shares of stock

% having voting powsr registerel im his name on the stock regsonds
of the Company at the close of business on the thirtieth day
preceding the dats of the meeting, and, exoept as otbervies pro-
vided by lax or by the articlss of incorporation of the
shall be entitled to ons {1} vois for each share of stook hwug
voting power registersd in bis name at the closs of tusiness on
sald thirtieth day preceding the date of the meeting. 8aid record
date for voting at any stockholders' meeting shall oontimue to be
the record dste for all aljournuents of euck meeting.”

The adoption of the forsgoing resolutions having bdeen dnly moved and
ssconded, ths Stockholders procesded to Dallot upon their adoption or rejestion
and the Vice Chairman requested the Inspsctors to repsive mod oount the votes
caxt at the meeting, uhiéh vas accordingly done. In dne course the Inspactors
sutmitted thelir report certifying that the holders of 889,808 chares of the
Coxmon Btock of the Company had cast their dallets in favor of the adoption of
sach resolutions snd that the holders ef 7,957 shares of the Josmon Stock had
cact thelr ballots sgeinst ths adoption of the same apd that the sald resoln-
tione, he-ing received the affirmative vote of the holders of Common Stock
{bsing the only clasa of shares sntitled to wvote upon the resolutions) entitling
ther to exerciss a majoritly of the voting pover of the lompeny on said reso-
Iutlcze, the eaxe vere duly alopted according to law.
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There being me further Yusiness to coms dafers the aseting, smme was
wpon motion &uly msle, setcnled snd wnanimously earried, af Journadl.

w. Yl

Secretary
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