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The State of Ohlo
Bob Taft -
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Secretary of State

172 74¢

Certificate §3

It Is hereby certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellancous

Filings; that said records show the filing and recording of: AMD CHP
of:
VAMGUAPR OATNTS AMP FTMICHES, TNC,
Recorded on Roll___H29?%  at Frame___*371 _ of

United States of America the Records of Incorporation and Miscellancous Filings.

State of Ohio
Office of the Secretary of State

Witness my hand and the seal of the ‘vecretan of State at
(43)

ATH
Columbus, Ohio, this _____ _ _ day of _
AD. 199 .
Bob Taft
Secretary of State
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TO THE ARTICLES OF INCORFORATION QF 500
VANGUARD PAINTS ANP FINIBHES, INC. O
J2020é2¢t0y

JEFFREY L. HOLLISTER who is the President and

VPCERT.C27

Chairman of the Board of Directors and JOHN M, SCOHY, who
is Vice President and Secretary, of the above-named Ohio
corporation for profit with its principal location at 1409
Greene Street, Marietta, Washington County, Ohio 45750, do
hereby certify that the Resolutions attached hereto and
marked as Resolution No. 1 and Resolution No. 2 to amend the
Articles of Incorporation of Vanguard Paints and Finishes,
Inc., were duly adopted by the shareholders at their annual
meeting held on Jenuary 18, 1992, by the affirmative vote of
the holders of shares entitled to exercise two-thirds of the
voting power of the corporation on such proposals, pursuant
to the provisions of Ohio Revised Code Section 1701.71(A).
IN WITNESS WHEREOF, the above-named officers,
acting for and on behalf of the corporation, have hereunto

subscribed theilr names on this 8& day of January, 1992,

Signed in the Presence of:

the Board of Directors

%M

JGhR Scohy, Vice
and Secretary
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RESOLVED, that the Third Article of the Articles
of Incorporation of VANGUARD PAINTS AND FINISHES, INC., be
deleted, and in lieu thereof, the following shall be

_inserted;: e e . i

"THIRD. The purpose or purposes for which it is
formed are to engage in any lawful act or activity for
which corporations may be formed under Section 1701.01
to 1701.98, inclusive, of the Ohio Revised Code,
including, but not limited to the following:

To manufacture, buy, sell and deal in paints,
varnishes, lacquers, stains, fillers and all
kindred articles and supplies bslonging to and a
part of the general business of manufacturing and
selling paint and finishing products; and to
engage in any business, whether manufacturing or
otherwise, which thig corporation may dsam
advantageous or useful in connection with any or
all of the foregoing, and to purchase, acquire,
manufacture, market or prepare for.market, sell
and otherwise dispose of any article, commodity or
thing which this corporation may use in connection
with its business.

To acquire, own, use, rent or lsease, convey and
otherwise digpose of snd deasl in real property or
any other interest or part, buildings or other
gtructuras, whather or not related directly or
indirectly to the above business.

To purchase, acquire, hold, mortgage, pledge,
hypothecate, loan money upon, axchange, rent, sell
and otherwise deal in personal property, tangible
or intangible and other interest therein; in
particular, without limiting the generality of the
foregoing, to acquire and discount commercial
paper, with or without recourse, to acquire, hold,
sell and otherwise desal in part of all of the
shares of stock, notes, bonds, debentures or any
other kinds of securities of any other
corporation.

To acquire all or any part of the goodwill,
rights, property and business of any corporation,
association, partnership, firm trustee, syndicate,
combination, organization, other entity or
individual, domestic or foreign, heretofore or
hereafter engaged in any business, similar to the
business of the corporation or otherwise and to
pay for the same in cash or in shares or
obligations of the corporation or otherwise, and
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i to hold, utilize, snjoy and in eny manner disposae
: cf the whole or any part of the rights and
property so acquirsd, and to assume in connaction
therewith any lisbilities of any such corporation,
association, partnership, firm, trustea, s
ombinstion, organization, individual
or other entity domestic or roreign, smrto-—
conduct in the State of Ohio and/or in any other
state, territory, locality or country tha whole or
‘ any part of the businesgs, thus acquired, provided
f such business is not prohibited by the laws of the
N State of Ohio.

To purchase, exchange and otherwisas, acguire, and
to hold, own, asll, asseign, transfsr, reissue, '
cancel and otharwisae desl in and disposse of itas
own shares and securitises, of any class, to such
g extent and in such manner and upon such terms as
: it may determine; provided that shares of its
- capital stock which belong to the corporation
i shall not be votad upon dirsctly or indiractly:
snd provided further that the corporsation shall
not use ita funds or property for ‘the purchase of
| its own sharss when such purchase shall ba
prohibited by law.

( To enter into, make, perform and carry out

: contracts and agresments of every Kind and

ﬁ dagcription which may be necessary, sppropriate,
convaenient or advigable in carrying out the

| purposag of the corporation, with any person,

| aggoclation, firm, corporstion, country, stets,

; municipality or other governmental division or

gubdivision.

To borrow money and to issue, sell or pledge
bondsg, debenture, promissory noteg, bills of
exchange and all other evidence of indabtedness,
paysble at a specified time or times, or payable
upon the happening of a specified event or events,
and to secure the same by mortgege, pledge, deed
of trust or othsesrwise, upon the whols or any part
of the praoperty of the corporstion, whether real
or personal, or without any such security.

To do everything necessary, suitable, convenient
or proper for, in connection with, or incident to
the accomplishment of any of the purposes herein
enumerated, or which shall at any time appear
conducive to or expedient for the accomplishment

ﬂgegnnﬂ) of any of such purposes, not inconsistent with the
laws of the State of Ohio.

o
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To do any of the forsgoing along or in concert
with any psrson, firm, associstion, syndicate or
corporation, whether foreign, or domsstic, either
as a partner, joint adventurer or otherwise.

None of the purposes sat forth above in this

purposes hersin set forth and each of said purposes
shall be regarded as a2 separate and independent
purpose. The purposes set forth herein shall be
construed as powers as well as purposss; but the
enumeration herein of certain powers is not intended to
ba aexclusive of, or & waivaer of, but shall be in
addition to the powers, rights or privileges granted or
conferred by the laws of the State of Ohioc applicable
to the corporation that may now or hereafter be in
force, and without limiting the generality of the
foregoing, the corporation shall have and may exercise
the general powers which are now or may hereafter be
enumarated in the "General Corporation Law" of the
State of Ohio, or may act amendatory thereof,
supplemental theretc or substituted tharefor, to the
same extent as if such powers were set forth in full
herein, in furtherance of sald purposes.

The corporation reserves the rights, at any time
and from time to time, substantially to change 1ts
purposas. Any change of the purposes, suthorized or
approvad by the holders of shares entitling them to
exarcise the proportion of the voting power of the
corporstion now or hereafter regquired by statute or
these Articles, shall be binding and conclusive upon
every shareholder of the corporation as fully as if
such shareholder had voted therefor:; and no
shareholder, notwithstanding that he may have voted
against such change of purposes or may have objected
thereto in writing or otherwise, shall be entitled to
any appraisal or payment rights, under the provisions
of Ohio Revised Coda Section 1701.74 and Section
1701.85, or otherwise."
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RESOLUTION NO, &
RESOLVED, that a Sixth Article of the Articles of

Incorporation of VANGUARD PAINTS AND FINISHES, INC. be added
in the following form:

"SIKTH:

1, The Corporation shall indemnify any director,
officer, or a former director, officer, or employee of
the Corporation, against expenses {(including attorneys’
fees), judgments, decrees, fines, penalties, amounts
paid in settlement and other liabilities incurred in
connection with tha defense of any pending or
threstened action, suit, or proceeding, whether
criminal, civil, administrative or investigative, to
which such director, officer or smployee is or could
raagonably expect to be made a party by reason of being
or having been such director, officer, or employee,
provided:

(a) That such parson was not, and has not been
adjudicated to have been, negligent or guilty of
misconduct in the performance of his duty to the
Corporation;

(b) The he acted in good faith in what he reasonably
believed to be the besgt intarests of the
Corporation; and

{c) That, in any matter the subject of & criminal
action, suit, or procseding, he had no reasonable
cause to beliesve that his conduct was unlawful,

The determination as to (a), (b) and (c) sbove shall be
made: (1) by the Board of Directors by a majority vote
of a quorum consisting of directors who are not or were
not parties to or threatened with such action, suit, or
proceading, or any other action, suit, or proceeding
arising from the same or similar operative facts; and
(2) 4f such a quorum is not obtainable, or even if
obtainable if a majority of such quorum is
disinterasted directors so directs, by independent
legal counsel (compensated by the Corporation) to whom
the metter may be referred by a majority of
disinterasted directors; or (3) if there be no
disinterested directors, or if a majority of the
disinterested directors, whether or not a guorum, so
directs, by wvote in person or by proxy of the holders
of a majority of the Corporation's shares entitled to
vote in the election of directors, regardless of
whether such shareholders are disinterested.
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Tha termination of any claim, action, asuit or
proceeding by judgment, order, sattlement, conviction,
or plea of guilty or nolo contendere shall not crsate a
prasumption that such person did not meet the standards
of conduct referrsd to above.

on the marits on procedural grounds;” ) -
. respact to any such action, suilt, or proceeding, or in
E the defense of any claim, issue, or matter therein,

1 such parson shall be indemnified against expenses
incurrad in connection therewith without the
determinations specified above.

To the extent that any such person has been '

| unguccaessful on the merits, on procedursl grounds, or

] otherwise with respect tc any such action, suit, or
procesding, or in the defense ¢of any ¢laim, issue, or

s matter thersin, such person shall be indemnifiad

‘ against expenses incurred in connection therewith if

: the determinations specified in paragraphs 1(a) through

: (c) are sstiasfied.

The Board of Diractors, whaether a disinterestsed quorum

exists or not, may advance expenses to any such psrson

for the defense of any such action, suit, or

proceedings, or threst thereof, prior to any final

; disposition theraof, upon receipt of a satisfactory =
i undertaking by such person to repay such amount unless )
: it shall ultimetely be determined that such person is

i entitled to indemnification by the Corporation as

i herein asuthorized.

! The indemnification provided by this Article shall not
‘ be deemed exclusive of, or in any way limit, any other

rights to which any person indemnified may be or may

‘ become entitled as a matter of law, by the articles,

f regulations, agreements, insurance, vote of

‘ stockholders, or otherwise, with respect to action in
his official capacity and shall continue as to a person
who has ceased to be a director, officer, or employee,

1 and shall inure to the benefit of the heirs, executors,

1 and administrators of such a person.

2, The Corporation may purchase and maintain
insurance on behalf of any person who is or was a
director, officer, or employee, against any liability
asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether
; or not the Corporation would have the power to
i indemnify him against such liability under the
| provisions of this Article or of the Ohio Revised Code.
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3. If any part of this Article shall be found,
in any action, suilt, or proceeding, to be invalid or
inesffective, the validity and the effect of the
remaining parts shall not be affected."

VPRES, C27 | o d
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LAW OFPFICES
THEISEN, BROCK, FRYE, ERB & LEEPER CO., L.P.A,

PAUL T TrEiBEN' Az4 SECOND STRELT

TELEPHONE 373 HADE
JERRY A BROCH

TELECOSIER J7 3 AACY
GARY F_frRYE RPQST OFF CKL BOX 7230 ARCA CODE & o
JOrN E £RD
“ DALE LEEPEIR MARIETTA, OHIO 48780

ADWITTED n (e

JAMES 8 HLOOINS' AND WERY v WO N A

coulgen £ coon’

[
JOUNE TRBLEYT, N’ e T

February 5, 1992

PN T T
Ohio Secretary of State KQEQ?y:.!ig e
30 East Broad Street U:‘;;:Hk :-hblﬂ’ G e IRTEgT
Columbus, Ohio 43216 L )h\;Uuz__;:\_, U U e

Dear Sirs:

RE: Amendment to Articles of
Incorporation of Vanguard
Paints and Finishes, lnc,

Please find enclosed for filing & Certificate of
amendment by Sharesholders to the Articles of Incorporation
\ of Vanguard Paints and Finishes, Inc.

We also enclose herewith a check in the amount of

§35.00 payable to the Ohio Secretary of State to defray the
costs of filing.

If you have any questions, please do not hesitate
to contact us.

Respectfully,

JSH/pjo

Enclosures

RECEIVED

FER e : .
S2: OF STUTIE “/




