RESOLUTION OF THE DOARD OF DIRLCTORS
oF
THE SHERTINSYILLIAMS COLIPANY,

"HESOLVEDs .

That the regular quarterly dividond of One and
Ono-quarter Fer Cent (1347} to imrch lst, 1938, on the oute
standin; shares of Series "AlL'® Pive Per Cent (57) Cumlative
Preoforred Stock of thils Coupany, he and the sane is hereby
declared out of the surplus profits of the Conpany, payable
terch lat, 1938, to holders of stock ocertifiomtes for such
shares oi° rocord as of the close of husiness on February 15th,
1938, includin;; holders of doposit receipts issued under the
Company 's Bxchanse Offer of December 2lst, 1935, and exchan;e-
sble for stock ceriificatos for shates of such stook on the
basis set forth in seid offer, of record as of the elose of
business Fobruary 1'th, 1°30."

I, T. (. ‘urphoy, Secreteary of The Shurvine;1llia:ie Company,
horeiy ocertify that the forepolng is & Lrus cop of resolution duly
adopted by tho Joard of Diroctors of said corporation at & meectin
thereof duly hold on the 26th day of January, 1935, at wliicl & quarum

wos present.

VITLESS my hand as such Secretary and the soal ol said

corporation, this 26th doy of' Junuary, 1930.

Secrotnry,

To Ir. ¥, Jo .affner,
Corporntion Trust Departrunt,
Tho Olewveland Truet Coa
Gloveland, Ohia,

To .r. L, H. Pluub, 4sst. Vico President,
Jankers Trust Co,,
Corporetion Trust Department,
16 M1l Street,
¥ow York, 1. Y.
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RESOLUTION OF THE DOARD OF DIRECTORS
oF
THE SHERVINSWILLIAMS COMPANY.

YBSOLVED,

That Tho Cleveland Trust Compawny, of Cleveland, Ohle,
be and it hereby 1s sppointed aas a.gant of this Corporation with the
title "Dividend Disbursing Agent.”

Said Agent 1s horoby authorized and Snstruoted to pay
to the order of tho registeored holders of cortifiocates for the
Common capital atock of this corporation as shown Ly its boaks,
nuhdividmduumhermftorhadeohmdhythnﬂo;rddbﬁrwhn
aof this corparation, upon receipt of certifled oopies of resclutions
aof' sald Board of Diroctors declarin; eaild dividends, fix!.ng the
anounis thereof and the dates as of which the snme ll.all be payadle,
and upon reecipt fro:: thls corporation of arwounts sufficlent row
spectively for tho paymont of such dividends at lemst two days before
each such dividend payrwnt datecs™

S % ¥ nan

I, T. C. xphoy, Seorstary of The Sherwineiillias Company,
horeby sertify that the forepoing is a trus ocopr of a resolution duly
adopted by the Hoard of Directors of said corporation at a reetinp
thereof duly held on tho 26th day of January, 193U, at whiach a quorum
was prosext,

WITNESS my Mnduamhﬂoerchaxymdﬂm-oalornidoor-
poration, thie aﬁth day of' Jamuary, 1938.

—— S " S ey st

Iy e

To Lx, Y. Je wml',
Corporation Trust Department
The C(leveland Trust Co.
Olcvehni, Ohlo.
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RESCLUTION OF THE BOARD OF DIRZCTORS
OF
THS SHERWIN-WILLIALS COLPANY.

"RESOLVZD:

That @ dividend of Cne Dollar (31.0C)
per share (325,00 par value) be and tho samo is here-
by declarsd out of tho surplus profits of the Company,
on the issued and outstandin; Common Capital Stoock of
the Campany, payable Fobruary 15th, 1933, to stock-
holders of record at the close of business January
31512. 19380"

I, T« G. lurphey, Segretary of The Shorwine
Tillians Coupany, hereby cortify that theo [oregoin- is a
true cop of & rosolution dul;- adopte! by the Doarl of
Directors of suld corporation at.a meeting thoreof duly

held on the 26th day of January, 1938, at whioh a guoru:
was present.

“ITWLSS my hand as such Secrotary and the
seal of said corporation, this 26th day of Januar;, 1933,

‘Searetary.

To iTa Fu Jo H‘fﬁ'na!‘,
Corporation Trusi Depurtoient,
The Cleveland Trust Co.
Cloveland, Chio.

Ni4208.02
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RESOLUTION OF THE “0ARD O DIRLCTORS
or
TIE SIEGIS-NILLIAT COLPANY,

- oy
e o B

1. That the Campany call for rademption on June lat, 1030,

fort;~nino hundred and fifty (4,990) shares of 1ts Pive Per Cent Ssries
MAAA" Preferred ftook at the roucmption price of (ne ilundre - Five
pollars ($107.00) per shars, speoifiod in tho terns and oonditione of

such

stock, emi that the Treasuror Lo hureby authorize’ to pay to The

Clovoland Trunt Co. o swi su’licient to effect suoh rodemption.

2. That -The Clevelani Trust Conpany ha, and it is hereby

authorized end instructed to purchase on or before Hoy lst, 193C, in
the narizet or at priwmte sale, such shares of sail Series “AiA" Pive
Per Cont (57%) Proforrud Stock for rodemption purposes as it nay s ahle
to acquire et not exoeedinr the redonption price abovs spocificd, and

that

tho stook so purchassd bo applied on and treated as o part of the

stook eelled for redeuiption ~s above provided.

3« That aftor doducting fro. said forty-nine hundrod fifty

(4,950) shares callud for redeription as aforeaall, the mmbor ol shares
of stock purehesod by Tho Cleveland Trust Company undor the provisions

of the foreroin, paragraph, the munmbor of shares remainin: o be oalled
as aforosald shull be solectod mocordin: to tho follaving rothol.

Tho offieers of the Compan, shall eausa a 1list of hold:rs
of Preferred Stook represvnted by Cleveland and MNew Vork cortifi-
ocates to ho prepured as of tho closc of buainess April 30%:, 1935,
and shall onuse the mames thereupon to bo numberod sonsocutivel:-
fron one up, Thioy shall then proceed to selact one of sald mpw
bers by lot, and se such mmber is drasm, the sheres o stock held
by tho stockholder desirnated by such mrter shall he calle: for
redexption, provided, the ampu:.t of stoelk 80 held b’ him in accord-
ance with suid list shall not exooed ten (10) sheres, b 37 the
anourt of stock shall exoeed ten (10) shares, thon onl:; ten (10}
shares of such holdin_ shall be ealled for redemption Ly romson of
tho drawin;: of said mmbor at that partlioeular time, provilde: that
such excess shall bo subjeoct to rodeuption in like namior should the
sald zerlal muber of said stookholdor bo thereafter drawn again
provided, further, that such oalls shall be in Slocks of tex (10}
shares, or such lesser amowit as tho stockholder may then held,

The officers shall continue to seleot numbers upon suid list
by lot in accardance wit! said list until the full nuwibor o' sheres
oalled for redemption shull have boen so drawn,

N242€8.03
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Such drawin; msy be made by The Cleveland Trust Corpany as

Transfer Agent of said stock in Cleveland, upon request of tho oflicora.

Should any such stookholdor, in sccorcsnce with said list be
tho rogistered holder of shares of said stock in an arount in excess
of the munber of sharos so called for redemption, the particular
shares which shall be held to have been so called shall be those inw
cluded within the stook cortificate registere:! in his name boarin;
the highest serial mumbers, includin;: both Clovelund and Yev York
cortifioatos, suffiolent to includo tho number of shares so callod,
provided, thet such stookholdor may at his option dender other
aortifioates for such number of shares for such redemption,

Certifioates for sald stock so eamlled for re:lemption which
my he presented for trausfer aftor liay 1, 1930, shall no%t 2% irange
ferred exocept subject to said call for redomption in tho naic of the
registered ownor,

Certifiaates {or salld stogk so called for redenption which may

be progented lor ir

oo;i7-swp-ooo108633




£ .a drawin;: may be made b, The Cleveland 'rru-‘ Conpeny 88
Transfer Agen' © said stook in Cleveland,upon requer of the officers,

1

Should any such stockholdsr, 4n accordence ... .43 14ov, -

- the registered holder of shares of sail stook in aq arww.. in exoens
of the mmber of shares so ealled for redempiion, tho particular shares
whioh shall be held to have heen 80 aalled shall be those included with-
in the stook certificate registered in hls name bearin; the highest
serial mumbhers, including both Cleveland and New York certifilcates,
sufficient to inolude the mumbor of shares so oalled, provided, that
such stockholder may at his option tender other certificates for such
pumber of shares for such redemptiom,

Certifioates for said stook so called for redemption which may
be presonted for transfer after May 1, 1938, shall not bo transferred
except subject to said oall for recemptlon in the nane of tho reglstersd
OWneT's

Cortificates so called for redemption shall be prosented to The
Cleoveland Trust Company &t its main offlice in Cleveland, Chio, for pey=
ment for shares 30 redeomod and for re-issue oi a new ocertificate for
an; bolance of sharaes not called,

After said list of atockholders has been prepared and the per-
tificates to be onlled thereumder have been determined as hersinbefors
provided, written notloo theoreof shall bs sent by registered mail to
sach of the stoockholders whose certificates have besn snlled as aforse
sald, notifying them of such oall, the nuber of shares to he redeensd,
and containing full instructions as to the stops to be taken with
reference to such stoock.

RESOLVER FURTHER:

That the Treasuror of the Company, topether witl The Cleveland
Trust Comparys in Cleveland, be and they are herseby authorisesi and
dirocted to prepare or cause to be prepared lists of stockholders, oom-
duct tho drawlng of sztock for redemption and to do snd perforn all such
acts in oommectlon therewith as they may be advised are vroper and neow
sssary to oarry this ontire resolution fully eand conpletcly into effect.”

* ¥ 3 4

I, Te Go Marphey, Secretary of The Sherwin-i7illisms Conmpany,
horeby certlfy that the foregoin: is s true copy of resolutior dul, adopted
by the .oard of Dirvctors of seld corporation at a meetin;; thereof duly held
on tho 26th day of January, 193G, at which a quorum was present.

VITHESS my hand as such Searetary and the seal of sald corporation,
this 27th day of January, 1938,

Seoretary.,

To l." ‘- J‘ wm.
Corporation Trust Dept.,
The Cleveland Trust Co.,
Cleveland, Chio.
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