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CERTIFICATE OF REORGANIZATION
or
THE GLIDDEN COMPANY

The Glidden Company, A corporstion for profif heveto.
fore organized under the Genergl Corporation Laws of the State -
of Ohio, and not being a hanking, safe deposit, trust or in-
suranee corporation, or & corporation under the jurisdiction of
the Public Utitities Commission, desiring to become reorgan-
ized w0 that such corporation, its officers, directors and stock-

“holders; shall acquite and enjvy all the righite, privileges, pow-

ers and exemptions and become subject to all of the lisbilities
and obligations inposed by Sections 67281 to 8725.12 inclutive
of the General Code of Ohio, makes, Sies and records this Cer-
tifieate of Revcrganization and states:

Yiret: The pame under which the eorporation was origin-
ally organired is The Glidden Company, which name bas not
been changed. .

Sezond: Tin Avtieles of Ipcorporation are dated December
7. 1817, and were filed ip the office of the Sceretary of State of
the State of Olio on December 11, 1917, and were by hin re-
corded in Volmine 213, page 385 of the Records of Inec:pora.
twona A Certificate of Incream dated Idecember 20, 1917, was
file! in the office of the Seeretery of State of the State of Ohio
on December 21, 1917, and waz by ki recordad in Volume 214,
page 22t of the Records of Incorporations. A Certificate of
Amendment dated Decetnber 20, 1917, was filed in the office of
the Seerctary of State of the State of Dbio on Deccwmber 21,
1937, and was by hite recorded in Volume 214, page 220 of the
Kecords of Invorporations. A Uertificate of Increase of Capital
Stock, dated Mareh 25, 1919, was filal in the offiee of the Reere-
tary of Stute of the State of Ohio on Murch 26, 1919, and was
hy ki rerorded in Volume 202, page 349 of tlie Records of
fncorporations
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4. Vomnno Power or Preresxen Brocx. The holders of
the firsl preferrvd stock shall mot be entitied to vote at gtock-
holders® meetings, except as provided in Paragraph 3 hereof, or
unless dividends are ju arrears for any two guarters, in either
of which carcs the holders of the first preferred capital stock
shall be entitled to receive notice of meetings, to call meetings,
and shall be entitled to cast one vote for each share of stock
Leld by thems, The right to vote herein given on account of ar-

rears in dividends shail cesse as soou as all such arrears have
been paid.

5. ReoEmvaioN oF PRePEsree Stock. The preferred eap-
ita} stock of the Company shall be subject to redemption in
whole or in parts equivalent to twenty-five per cent (25%) of
this fotal authorized issue st the election of the Company on
sny dividend-paying date at par, s premium of five per eent
(59¢) thereon, plas secrped and wupaid dividends. In the
event of & partis! redemption, such redemption shall be made
pro rata. To each stotkholder whose stock has been redeemed
the Company shall scnd by registered mail, postage prepeid, a
notice of its intention to redeem bhis holdings, or s definite part

. thereof, giving place and date of redemption and price to be

peid, which notice shall be mailed at least thirty (30) days
previous to the date of redemption. 1f any stockbolder shall
refuse or fail to present fur redemption certificates of the par
value of the amount a0 eallrd from him. such oertificates pot
presented shall thereafter casse to bear dividends. Al stock
80 redecoed shall be eancelled and shall not be reisued.

6. Liotinanions axp Iissonvmox.  Upon the woluutery
liquidation or dissolution of the Company, or upon sny volun-
tary distribution of its capital, the holders of the preferred
stock shall be entitled 10 reveive from the assets remaining after
paving 38 debts and liahilities the sum of One Hundred and
Five Dollars ($103.) per share, together with acerued and un-
paid dividends thereon, and no more, before anything is paid
to the holders of the common stock; but in the event of any
involuntary liquidation or dissolution of the Company, ite in-
solvency or other involuntary distribution of its capital, then
after payment of its debts and liabilities the preferred stock-
holders shall only be entitled to receive the par value of their
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Third: The corporation is located at Cleveland, in Cuya-
hogs County, Ohio, and its principal business there transacted,

Fourth: The amonnt of it puthorized capital stock is §3,
500,000 divided into 85,000 shares which are classified into pre-
ferred and common stock. The nomber and par valve of the
shares included in the avthorized somison atock have been 20,
000, of the par value of $100.00 each, and the number and par
valoe of the shares ineluded iu the suthorized preferved stock
have been 15,000, of the par valve of $100, each. The terms and
provisions of the preferred stock have been as follows:

1. Paeremeeo Stock Diviorwxp. The holders of the first
preferred capital stock shall be entitled to receive guarterly, on
the first day of April, July, October and January in sach year,
when and a8 declared by the Board of Directors, dividends, cum-
ulative from the first day of Jsnuary, 1918, st the rate of aix
per centum per anninw, and no more, out of the surplus profits
of the Company, in preference to and in priority over any divi-
dends on the common stock,

2. Comuon Byocx DivipEnp. In sny year after the full
dividend of six per esntum in such year and all preceding years
shall have been deslared snd paid 1o or zet spart for the hold-
ers of the first preferred capital stock, the holders of the com-
mot oapital mock of the Company shall be entitled to receive
such dividends out of the remaining surpius profita of the Com-
pany a8 the Beard of Directors may declave,

8. Pgrerrrarp Stock Must Coxnsent. The Cuwmpany shall
not, unless 10e cotamud Of 8L lenst seventy-five per cent {(75%)
of the then outstanding firat preferred stock be first obtained,
either in writing or by vote at a mecting legally ecalled aud held
and of which they shall have received reasonsble notiee,—

(a) Sell or dispose of in auny way its property ond
burines in their entirety;

(b} Crente any additional morigege indehteduness or
other Lien upon the property of the Company, excepting
however, purchase money mortgages upon property bere
after acquired;

(e Autlorize or issue any shares of stock on a parit

with or having prieyity over this suthorized issue of i
preferred xtock.
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3. Paeremrep Srock Must CoNsEnT. So fong as any of
the preferred stock ia outstanding, the corporation shall not,
without the affirmative vote or written consent of the holders
of record of st least seventy-five per cent (759 ) of the aggre-
gate par sinount of the preferred stock then outstanding,—

(n) Sell, leane, or otherwise dispose of, (or permit a
suba:diary or eontrolled corporation mso to do, except to
1his eorporation}, all of its property, assets and business, or
subatantially all thereof, or any portion thereof which it
is emsential or advisable for the dorporation to retain in
connection with the continuance of its regular business; or

(b) Enter into any merger or sonsolidatiop juvolving
the extinction or merger of the corporate entity of the cor.
poration; or

(¢} Create or permit any subsidiary or controlled eor-
poration to create, any morigage, lien or eucumbrance on
any of the amets or income of the corporation or of sny
such subsidiary or controlied corporation, except that the
torporation or any such subsidiary or eoutrolled eorporstion,
may execute 2 purchise money mortgage or purchase money
mortgages, or create other purchase wmoney lien or liens, or
mey hypothecate or pledge, a8 coltators! scousity for joans
made in the regulsr course of business and meturing in
Jews than one year, any of it& guick assets other than the
wtocks, bonds, other obligations or seeurities of or issned by
any other subsidiary or controlled corporations; or

{d) Isaue or permit any aubsidiary or controlied eor.
poration to issue any obligations maturing more than one
vear from their respective dates; or

(¢} Authorize or jiswve any shares of stock on a
parity with or having priority over preferred stock of this
isstie; Or

(f)  Allow its net taugible ssweis as determined by
accountuits selected and approved as provided in para.
graph 6 of thix Article Sixth 1o fali below 200 per cont of
the par value of the preferred stock of this issute at such
tie outstanding or aslfow its net quick sests (as w0 de-

B
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stock, together with ascrued and unpaid dividends, before say
paymexnt is made to the holders of the common siook.

Fifth: The number of shares of common stock issued and
outstanding is 20,000. The number of shares of preferred stock
jesned and outstanding ia 35,000.

gixth: The number of shares that may henceforth be
sexued by the eorporation is 435,000, which is in excess of the’
nomber of shares into which the capital stock was previovsly
divided. Three hundred and sixty thousand of mueh shaves
shall be comnmon stock, withont any nominal or par value, and
75,000 of surh shares shall be preferred atock, of the smount
or par value of $100.00 each, the terms and provisions of wneh
ghall be as follows:

1. Diviexpe ox Preersred 870cx, The bolders of the
preferred capital stock shall be entitled to veseive and the eor
poration shall e bound te pay, yuarterly, on ghe first days of
January, April, July and Oclober, in eath yesr, when and as
declared by the Board of Directors, dividends, cumvlative from
the date or dates of imsune, or, as {0 any of said stack, if the
Board of Directors o determines, from the lest preveding divie
dend date at the rate of seven per ceut (7%} per annum, and
no more, vut of the surplug profits of the corporation, in pref-
erence t0 and in priority over any dividends on any other class
of stock.

2. Divibexie o8 Commox or Orher Junios SToCK,
Whenever ali secrued dividends on the preferred stock shall
bave been paid or provided for, and the secruing qusrterly
dividend on the preferred stock shall be declared or provided
for, and all aceruca mnking fund payments made and the som-
pany is not in defuult in the maintenance of net yuick assets
or net tangible amcts as required hereby, the holders of the
common capital stock or any stock junior to the preferred stock
of this issur wlich msay at such thine be ontstunding, if any,
shall be ontitlxd 10 receive such dividends out of the remaining
surpius profite of the corporation ar the board of directors wmay
declare, provided that by the paymeat of any such dividend the
el quick sssets or net tangible assets of the corporation will
ot he reduced Ixlow the pereentage vequired to be maintained
by the vorporation a» herein provided.
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all rights of the holders thereo? as stockholders of the corpora-
tion, except the right to receive the redemption price, shall cease
and determine. The eorporation may also, at such time or times
as it may see fit, and at much prices not in exooms of such re-
demption price as the Board of Directors may determine, pur-
chasc at public or private sale the whole or any part of said
preferred atock for the purpose of redemption and retirement.

6. Binxiva Funp Provisions. So long as any of the pre-
ferred stock of this issue shall be ontstanding, the sorporation
shall, on or before the 31at day of March, 1922, and on or be-
fore the same day of sach year thereafter, set aside and de.
posit, ie trust for such purpose, in a trust company in the City
of Cleveland, Ohio, s3 & ainking fund for the purchase or rve-
demption of its preferred stock of this issne, & sum equal to
five per ceut (8% ) of its met earnings for the preceding fiseal
year, s determined by eertified public accountants selected from
time to time for such purpose by the corporation and approved
by Hayden, Miller & Company, of Cleveland, Ohio, or their sue-
cessors, or approved by the Cleveland Tramsfer Agent of the
corporation then seting, or approved by any other person or
party desiguated for such purpose, in writing, by the then record
ho!ders of & majority in amount of the then outstanding pre
ferred stock of thix Jsue, provided, however, that failure to file
with the eorporation written disapproval of its seleetion of such
accountants within thirty dsys after mailing & written request
for approval shall operate as an approval herconder, It is under-
stood that the amount of any Federal or other taxes, ineluding
those assessed or assessable with respect to the business of such
year or the income derived therefrom, and the amount of pre-
ferred stock dividends for such fiscal year, shall be dedueted in
determining net earnings for this purpoee. The corporations may,
in lieu of cash, and on the basis of cost of sequisition, not to
exceed 105% of par value plus accrued dividends, deliver to said
Trust Cotnpany for cancellation such amounts of its preferred
stock of this issue as may therctofore have been aequiral by it
for such purpose, and such stock so delivered shall not again be
reissued by the corporation and shall be decmed by sueh de-
posit to have been redecmed and retired. To the extent that
after delivery of stock in the manner aforesaid there shall be
at the time of any such payment of such fund to such Trust
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termined) to fall below 100 per oept at any time prior to
January 1, 1925, or below 123 per cent on and after Janu-
ary 1, 1825, of the par value of the preferred stock of this
issue at such time outstanding. In deterinining the amount
of met tangible and net quieck assets, no value shall be in-
cluded for patents, trade marks, good will or like items

4. Vorino Powss oy Prevesrep Svock. The holders of
the preferred stock herehy created shall not be entitied to vots
except as otherwise provided by law, and except that, in ease
at any time the corporation is in default in the payment of two
quarterly dividends on the preferred stock or is in default with
respect 10 the sinking fund obligations provided in paragreph
6 of this Article Sixth ov in case the met quick amets and net
tangible assets of the corporstion are mot meintained by it as
reguired hereby, the holders of record of the preferred stock, in
any such event, shall have and shall eontinue to have the right,
voting as & olass, to elcet one half of the members of the board
of directors upti! ali such oxisting defanliz are made good. The
right {0 vote bereby given to the preferred stock shall ovase ma
soon as all dividend arrears thereon hnve been paid or provided
for, all siuking fund requirements observed, and sl require-
ments 83 to maiutenance of met tangible assets and et quick
assets ave complied with.

5. Rmpempriox or Preresrep 8ToCk. Upon pot less then
thirty days’ potice, given by mail to the record holders of the
preferred siock to be redeemed, and by publicatinn once a week
for three comsecutive weeks immediately preceding the date
fixed for such redemption in 2 Bewspaper of geueral eirculation
in Clevelsnd, Objo, the eorporation may, by such method =s
ahall be provided from time to tiwe by resolution of the Board
of Directors or by the regulations, aud at such time and place
s shall be specified in such rotice, redeem the whole or any
part of the preferred stock 8t 2050% of the par value thereof,
plus accrued and unpaid dividends. From and after the date
fixed in 8y such notice as the date of redemption, unless de-
fault shall be made by the corporation in providing moneys
at the time and place aforesaid for the payment of the redemp-
tion price pursuaut 1o such notice, all dividends ou the preferred
‘stock thereby called for redemption shall ccase to acerue, aud
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8. Liquibamiox Axp Dissortriox. Upon the voluntary
liquidation or dimolution of the corporation, or upon any vol-
untary distribution of its espital, the holders of the preferred
capital stock ahall be entitled to reccive from the amets remain-
iug after paying ita debts and lisbilities the yum-of $105.00 per
share, together with the acerued and unpaid dividends thereon,
before anything is paid to the holders of the common stock,
and no more; but in the event of any involuntary liquidation or
dissolution of the corporation, its insolvency or other involun-
tary distribution of its capital, then after payment of its debix
and lisbilities the prelerred stockholders shall only be entitled
to receive the par value of their stock, togethor with accrued and
uupaid dividends, sud no niore, before any payment ia made to
the holders of the common stock. '

9. ANNualL Avngt,  Eseh year the corporation shall fur-
nish to Hayden, Miller & Company, of their succemsors, a eer-
tified copy of an audit or sudite by certified public accountants
selected by the corporation and approved by Hayden, Miller &
Company or their successors, &% soon ss the xame shall have
been cotapleted.

10. Bumscrirmion Riastts. The holders of the preferred
stock st apy time outstanding shall uot be entitled as of right
io subacribe for further issues of preferred stock or other issues
of common sock or for issues of obligations of the eorporation
convertible into sicca.

Seventh: The amount of capital with ukich the corpora.
tion will carry on business shall be nine million three bundred
thonsand dollars ($9,300,000.00;. The smount of preferred
capital with which the corporstion will carry on busincss is
scvert million five bundred thousand doMars {$7,500,000.00),
and the awount of comuon capitsl with which it will carry on
business  i8 one million eight bundred thousand doliars
(#1,800,000.00). )

Eighth: The terins upou which the new ghsres of the re.

orguuized corporation shall be issuald in place of the outstapding
shares of stock are as follows:

-1n place of the outstanding $1.500.000.00 in par value of
preferred stock there shall be issued to the holders thercof, who
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{lompany any balance theretu, such corporation may, if it so
eleets, by published notice, invite tenders for the sale to the
ginking fund of preferred stock of this izsue, or may purchase
the stock at public or private sale or otherwise sequire the stoek,
at not wore than such redemption price aforesaid. 1In the event
of invitation for teuders, such potice shall be published once a
week for two successive weeks in a newspaper of general sireula-
tion in the City of Cleveland, Obhio, and at the end of suid period
the funds ao remaining shall, so far ss may be, be applied in
the redemption of the ‘stock tendered for such purpose at the
fowesat prices, and if more than enough stock be iendered at the
lowest prices to abwordb such fund, then such fund shall be pro
rated among such lowest temders, fractions! shares being dis-
regarded. If on Jupe Ist of each year there remains in the
sinking fund a sum equal {6 or exceeding $23,000.00 such suwn
shall forthwith be applied to the redemption of such preferred
stock 2t 105 per cent of per, plus aoerved dividends, in the man.
ner and with like effect a2  bereinbefore provided for
the redemption of such stock. If, however, the amoumt
ro available for such lasi mswmed purpose be less than Twenty-
five Thousand Dollars {$25,000), it meed 1ot be 20 used, but
shall, if not =20 uwswd, be comtinued on deposit with esid
Trust Company for usc in the retireruent of such preferred
stock in the succeeding year. If in any yesr the corporation
shall volunturily have applied, @s in paragraph 5 provided, out
of its surplus profits, smounts in exceas or in advence of the
above requircments,’ 5t shail be entitied to be credited on ia
obligation 10 set aside moneys as aforesaid in subsequent years
to the amount of such excess or advance. Freferred stock re-
deced or purchased under any provisions of this certificate of
reorgguization shall not be veissued, snd no preferred stock of
this issue shall at auy time be issued in diew thereof.

7. Fuewrugr Jacops oF Peererred 8tocE. Xo preferred
stock of this imsue in excess of §6,000,000 par value, shall be
ismued unless after the issuance thereof and after giving effect
to the net proceeds of such excess issue, the vet tangible assety
amd net (uick vssets shall be of the proporiion to the outstand-
ing preferred stoek fncluding the siount to be then issued, as
s hereiubefore provided.
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Stare or Onlo,
Cuvanooa CounTty, ss.

Adrisn D. Joyce and R, H. Horsburgh, being first severslly
duly sworn, do severally depose and say that seid Adrian D.
Joyce is President and R. H. Horaburgh is Secretary of The
Glidden Company, an Ohio corporation, which has mnade the
foregoing certificate of reorguniration; that they have been
suttiorized and directed to execute and file said certificate by
the votes cast in person or by proxy of the holders of record of
two-thirds or more of each clase of the outstanding sharcs of
atock of maid corporation, irrespective of any provision of it
articles qf inoorporation or certificates of increase of capital
stock purporting to deny voling powers to the holders of any
clams of stock, at & meeting called and held at the office of the
commpany on December 18, 1919, upon written notice mailad to
each stockholder of ruword on or before December 3, 1918, being
at leant two woeks before the date act for the meeting and pudb-
lished once 3 week for at least two succemive weeks in a nuews-
paper published and circulated in the County of Cuyahoga,
wherein the principal ofice of the company is Jocated, namely,
in the Cleveland Plais Dealar on December 3, 10, 17, and that
such notice did expreialy state the purpose of the mecting to be
that of reorganixing the eorporation pursuant to Sections 8728-1
to 8728.12 inelusive, of the General Code of Ohio, 80 ax to permit
the isuance of shares without par value, and did stats the
terms upon which the outstanding shares of stock were to be
exchanged for new shares.

Apriax D. Jovce

R. H. Honsutrau
Subscribed aud swork to before me this 27th day of De-
eember, 1919,
Harowo 7. (_‘;mux,
Notory Public.
(Notarial Seal)
{Clerk's Notarial Certificate)
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have elected to make such exchange, a like amount in par value
of the new preferred stock of the reorganized corporation herein
authorized, such exchange to be on the basis of one share of the
new preferred stock for one share of the old preferred stock,
and at the time of such exchange the outstanding ecertificates

representing the old preferred stock so exchanged shall be wur-
rendered and cancelled.

In place of the outstanding 20,000 shares of common stock
there shsll be imued to the holders thereof who have elected to
make such exchange, 160,000 shares of new comwon »tock of
the reorganized corporation on the Lasis of eight shares of the new
colnmon stock for one share of the old eomnmon stock, and at
the time of such exchange the outstanding certificates repre-

senting the old common stock »o exchanged shall be surrendered
sud cancelled.

Winth: BSubject to the provisions of Article Eighth hereof,
Ui reorganized oorporation smay imsue and sell its authorized
cormnion shares for $3.00 per shure, or with respect to any such
oommmon shares for said sum plus such amount in sddition
thereto—-all payable in money or properiy—as the Doard of
Directors may from time to time fix ami as may be persitted by
law, and may issuc and sell its autborized preferred shares for
$92.50 per ahare, or with reapeet 10 any such preferred shares
for said sum plus suchk amount io additiou thereto—all payable
in money or property—as the Board of Directors may from time
to time fix and an may be permitted by law.

In Witxess Waekpor, The CGliddus Company bhas made
thin certificate under its corporate scal and has eaused it to be
sigand oy i Prexident and Becrelary this 2ith day of De.
cember, 1919,

- THE GLIDDEN COMPANY,
By Apruax D. Joyce,

Prendent.
R. H. HossBUkOR,
{Seal) Secretary,
L TR g s i L 3
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Unitren Svares oF ANERICY,
K1atE oF Onso,
Orrice: oF THE SECRETARY 0F StATE

I, Hagvey C. Buirh, Secretary of State of the State of Qhio,
do hereby eertify that the foregoing is an exemplified eopy, eare.
fully compared by me with the original reeord now in my official
custody as Secretary of State, and found to be trae and eorrect,
of the Certificate of Reorganization of The Glidden Compaxy,
filed in this office on the 30th day of December, A. D. 1935, and

vecorded fu Volume 236, Page 330, of the Records of Incorpars-
tions.

Wirness my kand and offieial eseal, at (‘o!umbwfthis 30th
day of December, A. D, 1919,

Uarvey C. Syrrm,

{Beal) Secretary of State.
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