AMENDED ARTICLES |
. o
TITE GLIDDEN COMPANY

The Glidden Company, a corporation organized and existing under the laws of the Stafe nf Ohio,
these amended Articles to supersede and takc the place of its existing Articles and for such
‘ertifies as follows:

Figst: The name of said corporation shall be THe Granoen Comeany,
Srconn: The place in Ohio where its prin'ci]vmlv office'is located is Cleveland, Cuyahoga County.
‘Tiro:. The purpose or purpases for which it is f drmed are:

‘:M!ﬂufatglll'illg, buying and selling paints, varnishes, lzcquers, dryers, japans, chemicals and all
ed products; manufacturing, refining, buying and selling oils, solvents and all allied products
in comicction with the manufaclurc of pamts, varnishes, lacquers, drycrs, japans and chemicals.

Minmg, nnlhng, concentrating, converting, smcllmg, refising, mmmfncturmg, fabricating, buy-
fling and oftlierwise producing and dealing in zinc, lead, capper, iron and all kinds of ores,
; minerals and plgmcnts and’ the products ‘aud .by-products. thereof of every kind and de-
and by whatsocver process. same can be:or ‘tnay hereafter be produced,

i mxfﬂclurmg! producing, buying and scllmg food and;cereal products and materials of all
ds and deseription; manufacturing, refi mng, selling, buying and dealing in vegetable oils,
e fats, anitial oils, miimal fats and ottier food ingrediénts; and itmporting and exporting
' fand products.

. Manufacturing, purchasing or otherwise acquiring goods, wares, mecchandise and praperty of
every:class and description, aud to hold, own, sell o otherwise dlS])OSe of, trade, deal in and deal

© with flie same, and inn general-to acquire. such- propertics, real, personal and mixed, and to do and

pcrinrm such acts and things as‘may be necessary or inicident to the carrying ont of the foregoing
urposes.

Fouxrir: Sectiun 1. The maximum number of shares which the corporation is authorized to
. have outstanding is one million. two hundred thousand (1,200,000), which shaﬂ he classified and
shall hear designations as follows: .

(a) Twa hundred thousand (200,000) shares of the par value of Fifty Dollars ($50.00) cach
shall Bie Convertible Preferred Stock; and

(In) One million (1,000,000} shuves without par value shall be Common Stack.

Section 2. The terms and provisions of the Convertihle Preferred Stock are as follows:

(1) IDvioenns on Convertinne Prererven Stock.  The holders of the Convertible Pre-
{erred Stock shall be entitled to receive cumulative cash dividends thereon when and as declared by
the Hoard of Directors out of the surplus profits of the Company at the rate of four and one-
half per centum (4}4%) per annum payable quarter-yearly on the first days of January, April, July
and October in each year, and no-more. - Such dividends shall he cumulative from and after July 1,
1936, so that if thereafter such dividends for any past quarter-yearly dividend period shall not have
heen paid on the Convertible Preferred Stock. or finds for the payment thereof set apart, ard the
dividends for the then cursent guarier-yeatly perid shall not have been declared and funds for the
payment thereof set apart, the deficiency shall be fully paid or funds for the payment thereof sct
apart, but without iuterest, hefore any dividends shall be paid or set apart for the Comimon Stock.

(2) Diwvenps on Junior Stock. Whenever dividends. upon the Convertible Preferred
Stock, or other senior stock for all past dividend periods shall.have heen paid, or funds for the
payment thereof set apart and the dividends for the then current dividend period with respect to
“such stock shall have been declared and funds for the payment thereof set apart, thé Roard of
Directors may declare dividends on the Cammon ‘Stock, or any stock jusior ta the Couvertible
Preferried Stock which may at the time be outstanding (payable in cash, stock or otherwise) out of
any remaining surplus profits,

(3) ConverrinLe PrererRen STock CoNsENT. So long as any of the Convertible Preferred
Stock is outstanding, thie Compariy shall not without the affirmative vote or written consent of the
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holders of record of at least tw u-thmk of the aggregate par amount of the Convertible Preferred
Stock then outstanding-—
(a) sell, fease or otherwise dxe.pmc of all of its property, asscts and husiness or sub-
stanm“y all thereof or any portion thereol which it is essential for the Company to retain
in connection with the continuance of fits business; or

(b) enter into any merger or consolidation involving the extinction or merger of the
corporate enllly of the. Compauy, or

(c) credteany: mortgage, lien-or cncumhrancc on any of the asscts or income of the Com- |
pany except that the, /Compatiy: may execiite a purclmsc muncy morlgagc or purchasc woney

(ey atithorize or issue any. shares of stock i & panty wuh or havmg prinrity over the Con-
vertible. Preferred Stock of this. issue;’

but any such aclln requuing such amrmahvc vote or written conseint of the holders of the Con-
vertible Prcfcrrcd» tock ‘may be ‘taken with such; vote or consent together .with such additional
votc or conscnt x‘f uny. of sh‘treholdcrs as may be 'from time to time required by law.

nf Dxrcclors may fix.a record date for the determination of sharcholders entitled
to notice of ‘and fo vote dt any sucli niecting or give such wrilten consent and may specify the
time Illcrcaftcr wlthm whu:h such niceling may lm hcld or stich writlen consents procured.

(4) Vo-mm Powrx or CONVERTIBLE err#uum Svock. The holders of the Convertible
Preferred Stoick hcrcby created shall nnt be enhlldd to vote ‘except—-

(a) as olhcrwxse inithese Amcudcd Axticlgs o hy law provided; or

(b) The Cnmpany be in default in the payment of two successive quarter-ycatly dividends
upon the Couvcrhble Preferred Stock,

in which event’ (b) thie-holders of rctord of Convertible Preferred Stack then outstanding voting as
a class shall have and contintie to have the right to-cleet one-half of the members of the Board of
Dircctors and onall ather matters cach share of C mwcrtlblc Preferred Stock shall entitle the holder
thereof to-one vote. “Stclt voting rlghtﬁ shall continue wntil such defaults shall have been cured,
whercupon lhc Voling Tights of thic Covvertilile Prefecred Stack shall revert to the slatus exkting
bhefore the ocearrelice; of suchidefault bt always suliject to the same provisious {or the revesting of
sucli voting powertincase of any snnﬁar future dcf,‘mlls

(5) Repesrrion or Convirtipir Prerirrep Stock. The Company at the option of the
Board of Direct may redeeny the whale or any part of the Convertible I’veferred Stock at.the
time outstmuhng hy time by pnymg to' the respective: holders thereof the redemption price of the
same in accordante witli the following sehedule:

1f redeemied on or before July 1..1938 at the redemption price of $55.00 per share;

Thereafter, and on or before July 1, 1940 at the redemption price of $53.75 per share;

Thereafter, at the rcclcmp(imi price of $52.50 per share :—

together with an amount in each case equal to any anpaid dividends acewmulated or acerued therean |

to the date fixed for vedemption. If ‘less than the whole ammmt of the outstanding Convertible
Preferred Stock shall be redecmed: at, any time, the'shares theveof so to he redeemed shall cither
be selected. by Jot i such manner as; the Baard of Dircctors may determine or shall constitute
approximalely. a ]u’o rata aniount of the holdings of cach shareholder, as the Board of Directors
may determine. Notice of sich rcdmnvtlon shiall be tailed to each holder of Convertible Preferred
Stock 50 0. be; redeemed at his address as the 'same $hall appear on the books of the Company not
less than thirfy (30) days nor more than sixty (60) days prior to the redemption date and if
less than all of tli¢ -shares of ‘Convertible Preferred Stock owned by such sharcholder are to be
redeemed the notice shall specify the: npmbcr of such shares thereof which are redeemsed; 1f such
notice of redeiption: shall have Leen: duly given andiif on or before the redemption date specified
in such notice all. fimds necessary for such redemption shall have been sct aside so as to be avail-
able therefor, then from/and after the date of redemyition so fixed, notwithstanding that any certifi-
cate for the shares of Convettible Preferred Stock soicalled for redemption shall not have been sur-
rendered for cmxccllatton, the shares rcprc:cn(cd (herdhy shall no longer be decmed. outstanding and
the right tu reccivé dividenits thercon shall cease to accrue and-all rights with respect Lo such
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‘ Company, ; ftcr igiving such notice of auy such redemiption and prior to the redemption
i guch ouce, may xlepos in trust, (or \he account of thv: holders oi the Conv:ruble .

rmmale cxcq:t only the right of the holders thcreof
H upon‘ t!xe rede pnon thereof - hut \vuhom interest.

ot as - said Hoard may proposc purchase for redempuon
any part- of said’ Convertilile l’rc!crred Stack.,

clerred Stock reédeemed or purchascd as aforesaid may,
3 he rcnssucd at any time.’

¢k, Shares of Convertible Preferred Stock may at the oyuon of the
e (imlv.ss the same: shall have bcen called for prev:ous re~

" the Company at the followmg mes, namely, until and
}qr.»l Convcrsmu Périod): at ‘the, rate of one (1) share
: m;‘n Stock ; thereafter and until and
i od) at the rate of one (1)
mne-lcnths (9/10ths)y nt a share of Common Stock;
; Third Conversion Period) at
etiths (8/101!1‘-.) of a share
re Stock |s outs!andmg

sue’ or sell upon‘ original issue thereof any Cominon Stock
ommon - Stock omslandmg on’ Apnl 24, 1936 and (b)
vertible Preferred Stock, ata price léss than:

ré in ‘the Fitst, Louvcrslon Feriod,

share in the ‘Secand Conversion Period,
} share in the Third ‘Convégsion Period,
pér. share in the Fourth Convcman Period,

ue or:sale upon ongmal issue of such additional shares of
ion- Stock to be |>sucd m conversion of the shares of Con-

to be issued in conversion
ccrcascd helow the con-
mmon .StOck to be issued

wer: share in the Fourth Conversion Period;

ares .of Conimon Stock issued. by way of ‘stock dividend or in
-sh rcs of Common Stack, but: only to thie exient of the excess in
red, shall be deemed to be issued for a ¢ansideration of no value;
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(c) Al additional shares of Common Stock issued for money shall be decined to be issued

for & consideration equal to the money reccived by the Compuny therefor without deduction of
such reasunable cmmmssnon or, dnscolmt as anay hiave been paid for underwriting or marketmg,

(d) Al adduumal shares of (.ommuu Stock issued for consideration other than. money

shall be deemed 10 Yidve been' nsucd for an amount equivalent:to the average consideration (com- -

puted as herein provudcd) secéived by the Company for all shares. of - Conuman Smck there-
tofore :ssuqd , ) . '

(c) In the event that. while, any shares of the Convertible Yrefetred Stock ‘are om‘.-
standitiy the Coh)pan;r shall in any Comersum l’crlud xssue any shares or ohl:gauom of any

l‘sharc io\scr than :the: pncc rcﬂccted m the
X the m:lxnnum xmmber of shm.-s uf Cum on

y ‘sticht cumpu(atmu in cach successive Copversion Periud subséquent o the
eriod there. shall be added: o the, actwnl consideration received upon issue
mmn Rtock uuder thc Io egoing subdivisions (), (d) and (e) in any
iercof, ncct'-sary to: equalize’ the same’ to the
ahon, ‘that is to say. i the. Second Conver-
recelved ﬂlcxelrom in ﬂlc Fi rsl Couvcrslon

n per shzm: so computed is less than the dollars per
crio‘d‘ in which such compumlion is made, thcn for the

! ‘shall be such fraction of a share as is repre-

ge consicleration per share so compu(ed as the
denonumatar. Ay the conversion rate current at the time of
computation, the shar ‘ enit eicn‘cd St I shall he. convertible into shires of Common
Stock at the comzct:smx i te {hen curreut:

In ﬁxe cvmt wh‘ : ‘ny of lhc shares of Couvertible Preferred Stock shall remain oiitstanding,

ganiz ification of the capl(al stock of the Company or of the con-
Fof il (.mn{sany w_x li-or into andllier torporation.or of the dissolution, liquida-
tion or wmtlmg up of ‘the Conunuy ot of the salc. lca:e. conveyauce or transfer of sll or sub-
stantially all ofiits tassqts ithen m an) gue-or more of said events the Company. shall give to the
; d-Stock aulshmdmg, at their last known addresses ac-
twenty (20) days' prior written notice tllcrcuf and of
fication, reorganization, consolidation, merger, dissolu-
tion, liuidation, winding up' or sak-, leuse, conveyinee o traus[er shall take place, 4s the case may
be, and such notice shall also specify the date as of ‘which, gharcholders of record shall Le ‘entitled
r shares for other stock or sccnrities: pf the Cumpany pursuait to siich reclasslﬁca-
o such other 'stock or sec.m-mes of the corporanon resulting from such
merger o consulldaum ur to receive: th reﬂpcctwd dlsmbutlve shares in the eveiit of ‘such dis-
] ‘ase, conveyarice or transfer, as the case fay e to the
end that durmg such pcnod 13 ménty {20 (lays the liolders of ithe shiares of Convertible Preferred
Stock may at their opti r i ares for donversion jito shares: of Common, Stotk and
thercby be entitled ’ﬁ res {0 which t{\ey ishall’ e entitled wpon sich conversion
to receive such distribution o theiektent t!m holders of $haics ¢f Common Stock may at [the timeé
. be entitled to: receive the same.

A cording to the Company s rccords, at Jo
* the datc as of ‘or affer: whici sueh recl

In case the Compaay at auy tm\c while auy of the shares of Convertible Preferred Stock shall

" remain outstanding shall be | consolidated with or mergéd:into any other corporation ur.corporations
or shall self or lease gll or substantially all.of its property and business as an entirety to another
corporation, Jawful provmou shall'be made as part of thc terms of such consolidation, nerger, sale
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that the holder of any shares of Convertitle Preferred S(pck may thercafter receive in lieu
harc of Common  Stock ,otherwisc iSsualsle to him umn cm:vcrsiml nf his shares nf

form to e ap~
for certificates. for

ersion right of halders of ehares of Convertible I'referred Stock shall be deemed to
séd and the holders) cxcrc»smg the same to have hecome holders of record of shares
tock of the Company . for-all purposes on the tespectwe dates of surrender of the
resenting Convertible Preferred Stock for conversion as herciuhefare provnded
g any ‘elay in: the delivery of certificates ‘for the shares of Common Stéxk inta
d ‘and ‘of cash nd;ustmcms oF scrip, if any,

‘pany shall pay auy and all laxcs which may be imposed jn respect of the issuance
shares of Common Stock upon canversion'of shares of Convertible Preferred Stack,
provisions. of this section; prov:ded ;however, that the” Company shall not be re-
event, to pay any transferw or other taxes Ly reason of issuance of such shiares of
m; a name; or: namcs otlier tlwu the name of the holder of the share or shares of
eférred Stock strrendered for canversion.

ipany. shall ‘at all times;reserve and keq: available; out of its authorized and. unissued

for thie piirpose of ¢ffecting the conversion of shares of Convertible Preferred Stock,
{ sharés of Comvmon Stock as shafl from time to time be sufficient to efiect the con-
shares ‘of Convertible ‘Preferred Stock then outstanding. The-Company shall from
in lccordancc with. the laws of- the |State of Obio, inerease the authorized amount
Conmgon Stock if at any fime the number of shares of Commou Stock remaining
not be, sufficient to permit. the Louvcrslou of all of tlie then outstanding shares of
eferred Stock.

e conversion of sharcs of Convertible Preferred Stock under the provisions of this
sharcs nf Convemlxlc Preferred Stack surrendered pursnant to such conversion shall

i \
lulhorized\land whcther issued for cash, propcrty, services or otherwise,
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(8) laguipation: Axp Dissorurson. In the event of any liquidation, dissolution or winding
up of the affairs of the Company or:any distribution of its capital whether volumary or involuntary
‘the holders of ‘the Convertilie Preferred Stock shalt b entitled to’ receive i cash the par valie
thereof:together with all nipaid dividends accumulated or accrued ‘thereon to the date fixed for the

* paymient of such distriliutive aniounts, before any payment is made to thie holders of the Common "~

Stock. After suclx payment to' the holdcrs of the Convcruhlc Preferred Su.ck the rcm:umng assets

e no prccmp(ivc right to pur-
mon Stock whicl at any time
of the holders of outstanding

‘ u in the anner pruwdul by law of &y new class of shares rankmg
dividends or assets and with terms und provisions determined in
seiin the nulhomcd fiumber-of shqres of any class shall 1ot be
erms and provisions of the Commol.; Stock.

fated capital of the Company shall bel Fifty Dollars ($50.00) for
(. Stock and Five Dollars ($5 00) for ¢ach share of Common
reg-nc of Fuurteen Million Dull-u‘e ($|4.00000000) at the

cach sharé of - Col

Stock riow' ouistandii
time of the filing of

e or {ron time to time for
ne by the Board «f Directors
ermine what portions of such
'-xrplus respectively and said Board may also
erations other: than money where such fair
Aiere such fair- \'J}uc vaunot he so iinmediately

Sixru:
such consideral

consideration
determine. thic

‘eonsideration.

no preemptive or otherirights in fractional shares
jand’ pa) ment of dividends in shares or othérwise howsoever,
and as to such fractionsithe ‘! ird: (”)f < i$ authorized to sell and dispose of the same from
time to time for sucl aiount of cmcﬁltkrnlwu as it may fix and dele!rmme without shareholders’
action, :

SEvENTH Shal eholde\'s ﬂhall

Eianrir: Withowt dcrugntlmn from any other power to pmdmsc shares of the Company
as permitted by law; the Boardl of Directors.may prirchase any of the (,Jmpnny s issucd shares to the
extent of surplus in‘the mauner permnl-d by law.

Nintii: These amerided Articles shalt supersede and take the p!ace of the heretofore existing
Articles of the Company:

Ik Wirness Waereor, The Glidden Company has caused its nanie to he hercunto suliscribed
by Adrian 1D, Joyce, its President, and its corporate seal to be hercunto aflixed, attested by Clifton
M. Kolb, its Secretary, ithis second day of July, 1936,

Tur Guunex Comrany,

Auvrian . D. Jover,
President.

Attest: (,ux-"r(m M. KoLn,
Secretary.
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e, AbRIAN D Jovce, President, -and Crirron ‘M, Kous, Sccretary, of “The Glidden
y; an-Ohio- corporation, do herehy certify -and’ acknowledge that the foregoing amended
cre antlmrwcd and adnptcd lvy llxe vule of the lmklcrs of sharce. of said corporation

on: i lhc City of C\evcl'md OIno, on thc second day of july, and s such
adtharized by sach aftirmative vote to ‘file such aniended Articles i {he office of
{ State of Olsio’ to supiersede s 'md 1o take the place of the heretofore existing Articles.

Avntax D). Jover,

Crarron M, Kown,

.

" Sworn To before me and Susscrinep and ACKNOWLEDGED in my presence hy the above named
oriaN I, Jover and Crarron M. Koy, President and Secretary, respectively, of Tiue GLinben
Mrany, (his second day of July, 1936.

C. C. Hagr,
Notary Public.
(sEAL)

My Com. Exp. Oct. 9, 1938;
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Uniten STATES OF AMERICA,
StatE oF Onto, SS.
OF¥ICE OF THE SECKRETARY OF STATE.

I, Gronck: S, Mygns, Sccretary of State of the State of Ohio, do
hereby certify that the foregoing is an exemplified copy, carefully com-
pared by mic with the original record now in my official custody as
Scerctary of State, und found to he true and correet, of

Amenpep AxricLes
OF
The Guimen Company

filed in-this cfice on the 3rd day of July, A.D. 1936, and recorded
in Volume 441, Page 84, of the Records of Incorporations,

Wrrness my hand and official seal at Columbus, Ohio, this 3rd
day of July, A.D. 1936,

Grorce S. Myens,
Secretary of State.

(SEav)
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