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a currently valid OMB number. vides that if a participant elects to defer compensation that she or he would otherwise have
contributed to the Company's 401(k) Plan, the participant's account will be credited with an amount equal to the
matching contribution the Company otherwise would have made to the 401(k) Plan for the participant, 25 reduced by
the amount of any matching contribution the Company makes to the 401(k) Plan on behalf of the participant. Amounts
credited to a participant's account under the predecessor deferred compensation plan were credited to the participant's
account under the new plan. A participant's account will be credited with investment gains or losses as if the amounts
credited to the account were invested in selected investment funds. Any compensation deferred under the plan is not
included in the $1,000,000 limit provided for under Section 162(m) of the Internal Revenue Code until the year in
which the compensation actually is paid. In addition, to the extent that any compensation paid to a participant would
not be deductible by the Company by reason of the Section 162(m) limitation, the Company may defer payment of
any or all of a distribution under the plan and such deferred amount will be distributed to the participant at the earliest

Reporting Owners 2



Edgar Filing: KRAFT FOODS INC - Form 4

date on which the deductibility of the compensation will not be limited by Section 162(m). SUCCESSION AND
POST-RETIREMENT PLANNING AGREEMENTS In April 2002, the Compensation Committee and the Board of
Directors approved the form of the Succession and Post-Retirement Consulting letter agreements of both Mr. Thomas
C. Sullivan and Mr. James A. Karman. See "Executive Compensation -- Employment Agreements."
PERFORMANCE ACCELERATED RESTRICTED STOCK PLAN In July 2002, at the recommendation of the
Compensation Committee, the Board of Directors adopted the RPM, Inc. 2002 Performance Accelerated Restricted
Stock Plan (the "Performance Accelerated Plan"), which is being submitted for shareholder approval at this Annual
Meeting, the purpose of which plan is to provide an added incentive to key officers to improve the long-term
performance of the Company. The Performance Accelerated Plan will be administered by the Compensation
Committee of the Board of Directors. Officers of the Company and its subsidiaries will be eligible to participate in the
Performance Accelerated Plan. The Performance Accelerated Plan is described in greater detail in the section titled,
"Proposal Four -- Adoption of RPM, Inc. 2002 Performance Accelerated Restricted Stock Plan," however, some of the
significant provisions of the plan include the following: (i) restrictions on shares granted under the Performance
Accelerated Plan will lapse if all performance goals are attained during any fiscal year beginning prior to June 1,
2011, and (ii) alternatively, restrictions on shares will lapse on May 31, 2012 for any participant who has been
continually employed with the Company or a subsidiary from June 1, 2002 to May 31, 2012. The performance goals
for the Company in any fiscal year beginning prior to June 1, 2011 will be the financial or other goals determined by
the Compensation Committee and set forth in a restricted stock agreement entered into in connection with the
Performance Accelerated Plan. The performance goals for the initial grants are as follows: (a) Company earnings of at
least $200,000,000 and (b) earnings per share of at least $1.75. The Performance Accelerated Plan terminates on May
31, 2012. The plan will not be considered a performance-based compensation plan satisfying the requirements of
Section 162(m) of the Internal Revenue Code and, therefore, payments made by the Company under the plan may not
be entirely tax deductible. Edward B. Brandon, Chairman Albert B. Ratner Dr. Jerry Sue Thornton Joseph P. Viviano
26 REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS The Audit Committee oversees the
Company's financial reporting process on behalf of the Board. The Audit Committee's activities are governed by a
written charter adopted by the Board of Directors. In fulfilling its responsibilities, the Audit Committee has reviewed
and discussed the audited financial statements contained in the 2002 Annual Report on the Commission's Form 10-K
with Company's management and the independent auditors. Management is responsible for the financial statements
and the reporting process, including the system of internal controls. The independent auditors are responsible for
expressing an opinion on the conformity of those audited financial statements with accounting principles generally
accepted in the United States. The Audit Committee discussed with the independent auditors the matters required to
be discussed by Statement on Auditing Standards No. 61, Communication with Audit Committees, as amended. In
addition, the Audit Committee has discussed with the independent auditors the auditors' independence from the
Company and its management, including the matters in the written disclosures required by Independence Standard
Board No. 1, Independence Discussions with Audit Committees, which the Company has received. In reliance on the
reviews and discussions referred to above, the Audit Committee recommended to the Board (and the Board has
approved) that the audited financial statements be included in the Company's Annual Report on SEC Form 10-K for
the fiscal year ended May 31, 2002, for filing with the Commission. The Audit Committee has determined that the
rendering of the non-audit services by Ciulla, Smith & Dale, LLP is compatible with maintaining the auditor's
independence. Submitted by the Audit Committee of the Board of Directors as of July 22, 2002. Donald K. Miller,
Chairman E. Bradley Jones Lorrie Gustin Dr. Max D. Amstutz During the fiscal year ended May 31, 2002, Ciulla,
Smith & Dale, LLP provided various audit services and non-audit services to the Company. Set forth below are the
aggregate fees billed for these services: Audit Fees: The aggregate fees billed for professional services rendered for
the audit of the Company's annual financial statements for the fiscal year ended May 31, 2002 and for the reviews of
the financial statements included in the Company's quarterly reports on Form 10-Q for the fiscal year ended May 31,
2002 were $1,480,000. Financial Information Systems Design and Implementation Fees: There were no fees billed by
Ciulla, Smith & Dale, LLP for professional services rendered for information technology services relating to financial
information systems design and implementation for the fiscal year ended May 31, 2002. All Other Fees: The
aggregate fees billed by Ciulla, Smith & Dale, LLP for services rendered to the Company, other than the services
described above under "Audit Fees" and "Financial Information Systems Design and Implementation Fees" for the
fiscal year ended May 31, 2002 were $476,000. The aggregate fees included in this category partially relate to the
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Company's offering of 11,500,000 Common Shares, which closed on April 2, 2002, registered with the Commission
on a Registration Statement on Form S-3. The fees also relate to tax preparation and planning, pension plan audits,
assistance with corporate development activities and other audit and accounting services. 27 PERFORMANCE
GRAPHS Set forth below are line graphs comparing the yearly cumulative total shareholders' return on the Company's
Common Shares against the yearly cumulative total return of the S&P Composite -- 500 Stock Index and an index of
certain companies selected by the Company as comparative to the Company (the "Peer Group Index"). The companies
selected to form the Peer Group Index are: Detrex Corporation, Ferro Corporation, H. B. Fuller Company, Imperial
Chemical Industries PLC, NL Industries, Inc., PPG Industries Inc., Rohm and Haas Company, The Sherwin-Williams
Company and Valspar Corporation. The graphs assume that the value of the investment in the Company's Common
Shares, the S&P Composite -- 500 Stock Index and the respective Peer Group Index was $100 on May 31, 1997 and
May 31, 1992, respectively, and that all dividends, if any, were reinvested. COMPARISON OF FIVE-YEAR
CUMULATIVE TOTAL RETURN* AMONG RPM, INC., THE S&P 500 INDEX AND A PEER GROUP
[PERFORMANCE GRAPH] CUMULATIVE TOTAL RETURN 5/97
5/98 5/99 5/00 5/01 5/02 RPM, INC.....cccooviniinnns 100.00 114.93 96.76 70.88
63.18 125.57 S&P 500.......ccecevirerernnne. 100.00 130.68 158.16 174.73 156.29 134.65 PEER
GROUP........ccoeininn. 100.00 135.25 99.11 78.91 76.13 76.34 * $100 INVESTED ON 05/31/97 IN STOCK OR
INDEX -- INCLUDING REINVESTMENT OF DIVIDENDS. FISCAL YEAR ENDING MAY 31. 28
COMPARISON OF TEN-YEAR CUMULATIVE TOTAL RETURN* AMONG RPM, INC., THE S&P 500 INDEX
AND A PEER GROUP [PERFORMANCE GRAPH] CUMULATIVE TOTAL RETURN

5/92 5/93 5/94 5/95 5/96 5/97 5/98

5/99 5/00 5/01 5/02 RPM, INC............. 100.00 124.64
125.67 143.31 153.91 181.45 208.54 175.58 128.62 114.65 227.85 S&P 500.............. 100.00 111.61 116.36 139.86
179.64 232.47 303.81 367.69 406.21 363.34 313.03 PEER GROUP........... 100.00 88.23 65.81 71.88 80.87 91.66

123.98 90.84 72.33 69.78 71.01 * $100 INVESTED ON 05/31/92 IN STOCK OR INDEX -- INCLUDING
REINVESTMENT OF DIVIDENDS. FISCAL YEAR ENDING MAY 31. SECTION 16(a) BENEFICIAL
OWNERSHIP REPORTING COMPLIANCE Section 16(a) of the Securities Exchange Act of 1934 (the "Exchange
Act") requires the Company's officers and Directors and persons who own 10% or more of a registered class of the
Company's equity securities, to file reports of ownership and changes in ownership on Forms 3, 4 and 5 with the
Commission. Officers, Directors and 10% or greater shareholders are required by Commission regulations to furnish
the Company with copies of all Forms 3, 4 and 5 they file. Based solely on the Company's review of the copies of
such forms it has received, the Company believes that, except as described below, all of its officers and Directors
complied with all filing requirements applicable to them with respect to transactions during the fiscal year ended May
31, 2002. Joseph P. Viviano inadvertently omitted to report 1,000 of the Common Shares owned by him on his initial
Statement of Beneficial Ownership of Securities on Form 3. Mr. Viviano filed an amended Form 3 in June 2002 to
correct the omission. 29 PROPOSAL TWO REINCORPORATION FROM OHIO TO DELAWARE GENERAL For
the reasons set forth below, the Board believes that it is in the best interests of the Company and its shareholders to
change the state of incorporation of the Company from Ohio to Delaware (the "Proposed Reincorporation").
Throughout the remainder of this Proxy Statement, the Company as currently incorporated in Ohio will be
alternatively referred to as "RPM" and the Company as reincorporated in Delaware will be referred to as
"RPM-Delaware." THE BOARD RECOMMENDS A VOTE "FOR" THE PROPOSED REINCORPORATION. THE
EFFECT OF AN ABSTENTION OR A BROKER NON-VOTE IS THE SAME AS THAT OF A VOTE AGAINST
THE PROPOSED REINCORPORATION. SHAREHOLDERS ARE URGED TO READ CAREFULLY THIS
SECTION OF THE PROXY STATEMENT, INCLUDING THE RELATED APPENDICES REFERENCED
BELOW AND ATTACHED TO THIS PROXY STATEMENT, BEFORE VOTING ON THE PROPOSED
REINCORPORATION. The Proposed Reincorporation will be effected by merging an Ohio corporation that is a
wholly-owned subsidiary of newly formed RPM-Delaware with and into RPM (the "Merger"). Upon completion of
the Merger, RPM will continue to exist as a wholly-owned subsidiary of RPM-Delaware. As provided by the
Agreement and Plan of Merger, in the form attached hereto as Appendix A (the "Merger Agreement"), each
outstanding Common Share of RPM, without par value, will be converted into one share of RPM-Delaware common
stock, $.01 par value per share (the "Common Stock"), at the effective time of the Merger. Each stock certificate
representing issued and outstanding Common Shares of RPM will continue to represent the same number of shares of
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RPM- Delaware Common Stock. It will not be necessary for shareholders to exchange their existing RPM stock
certificates for RPM-Delaware stock certificates. However, shareholders may request that their certificates be
exchanged if they so choose. Once the Merger is consummated, RPM-Delaware will own all of the outstanding
Common Shares of RPM, and you and the other shareholders will hold all of the issued and outstanding shares of
RPM-Delaware Common Stock. RPM Common Shares are listed for trading on the New York Stock Exchange and,
after the Merger, RPM-Delaware Common Stock will be traded on the New York Stock Exchange under the same
symbol as the Common Shares of RPM are currently traded. There will be no interruption in the trading of
RPM-Delaware's Common Stock as a result of the Merger. As of June 18, 2002, the date the Board resolved to
undertake the Proposed Reincorporation, the closing price of RPM's Common Shares on the New York Stock
Exchange was $16.06 per share. The Proposed Reincorporation includes the implementation of a new certificate of
incorporation and by-laws for RPM-Delaware to replace the current Articles of Incorporation ("Articles") and Code of
Regulations ("Code") of RPM. As a Delaware corporation, RPM-Delaware will be subject to the Delaware General
Corporation Law. RPM is subject to the General Corporation Laws of Ohio. Differences between the Delaware
certificate of incorporation and by-laws, on the one hand, and the Ohio Articles and Code, on the other hand, must be
viewed in the context of the differences between the Delaware law and the Ohio law. These differences are discussed
below under "Comparison of Shareholder Rights under Ohio and Delaware Law." The affirmative vote of the holders
of two-thirds of the outstanding Common Shares of RPM is required for approval of the Proposed Reincorporation
which will be implemented in accordance with the Merger Agreement. The Proposed Reincorporation has been
approved by the members of RPM's Board of Directors, who recommend a vote in favor of the Proposed
Reincorporation. The Merger will become effective upon the filing of a certificate of merger with the Secretary of
State of 30 Ohio. It is anticipated that this filing will be made as soon as practicable following the Annual Meeting.
We have the right to defer this filing and the completion of the Merger for any period of time that we deem
appropriate, although we presently intend to complete the Merger as soon as practicable following the Annual
Meeting. In addition, as described in the Merger Agreement, the Merger (and thus the Proposed Reincorporation) may
be abandoned or the Merger Agreement may be amended by the Board either before or after shareholder approval has
been obtained (except that the principal terms may not be amended without stockholder approval) and prior to the
Effective Time if, in the opinion of the Board, circumstances arise that make it inadvisable to proceed with the
Proposed Reincorporation under the original terms of the Merger Agreement. As provided under Ohio law,
shareholders of RPM will have appraisal rights with respect to the Merger. See "Appraisal Rights in the Merger"
below. The discussion below is qualified in its entirety by reference to the Merger Agreement and the certificate of
incorporation and by-laws of RPM-Delaware, copies of which are attached to this Proxy Statement as Appendices A,
B and C. APPROVAL BY SHAREHOLDERS OF THE PROPOSED REINCORPORATION WILL ALSO
CONSTITUTE APPROVAL OF THE MERGER AGREEMENT, THE CERTIFICATE OF INCORPORATION
AND BY-LAWS OF RPM-DELAWARE AND ALL PROVISIONS THEREOF, SUBJECT TO THE SEPARATE
APPROVAL BY THE SHAREHOLDERS OF CERTAIN PROVISIONS OF THE CERTIFICATE OF
INCORPORATION PURSUANT TO PROPOSAL THREE CONTAINED HEREAFTER. NO CHANGE IN
BOARD MEMBERS, BUSINESS, MANAGEMENT, CAPITALIZATION, BOARD OF DIRECTORS
STRUCTURE, EMPLOYEE BENEFIT PLANS OR LOCATION OF PRINCIPAL FACILITIES The Proposed
Reincorporation will effect only a change in the legal domicile of the Company and other changes of a legal nature.
The material changes are described in this Proxy Statement. Other than in connection with the reorganization of some
of the Company's operating companies following the Proposed Reincorporation, as further described below, the
Proposed Reincorporation will NOT result in any change in the business, management, capitalization, board of
directors structure, fiscal year or location of the principal facilities of the Company. Other than the change to Class II
of the Board of Directors resulting from the vacancy created by the planned resignation of Lorrie Gustin (which is
currently expected to be filled by the remaining Directors by appointing Bruce A. Carbonari to Class II), the directors
of RPM will serve as the directors of RPM-Delaware. All employee benefit and stock option plans of RPM will
become RPM-Delaware plans, and each option or right issued by such plans will automatically be converted into an
option or right to purchase the same number of shares of RPM-Delaware Common Stock, at the same price per share,
upon the same terms and subject to the same conditions. Shareholders should note that approval of the Proposed
Reincorporation will also constitute approval of these plans continuing as RPM-Delaware plans. Other employee
benefit arrangements of RPM will also be continued by RPM-Delaware upon the terms and subject to the conditions
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currently in effect. As noted above, after the Proposed Reincorporation, RPM-Delaware intends to internally realign
the ownership of some of its operating companies in order to further streamline the management and operations of its
businesses and to more effectively align the legal structure of its various operating companies under appropriate
intermediate holding companies. THE CHARTERS AND BY-LAWS AND CODE OF REGULATIONS OF
RPM-DELAWARE AND RPM The provisions of the RPM-Delaware certificate of incorporation and by-laws are
similar in substance to those of the RPM Articles and Code in most respects. The differences include (i) the
elimination of the supermajority voting provisions for interested shareholder transactions and upon the sale of
substantially all of the Company's assets, (ii) the elimination of the ability of shareholders to cumulate votes in the
election of Directors and (iii) the elimination of the availability of action by the written consent of shareholders which,
given the current requirement for unanimous written consent by shareholders, will not, in practice, impact the rights of
shareholders. The Company is also separately seeking shareholder approval to increase the number of authorized
shares of common stock from 200,000,000 to 300,000,000 and to add a class of serial preferred stock to 31
RPM-Delaware's certificate of incorporation, see "Proposal Three -- Increase in the Number of Authorized Shares;
Addition of Class of Serial Preferred Stock". In addition, as discussed more fully in this Proxy Statement, the
Proposed Reincorporation includes the implementation of certain other provisions in the RPM-Delaware certificate of
incorporation and by-laws that are different from the RPM Articles and Code. For a discussion of such changes, see
"Comparison of Shareholder Rights under Ohio and Delaware Law." This discussion of the certificate of incorporation
and by-laws of RPM-Delaware is qualified by reference to Appendices B and C hereto, respectively. In addition,
RPM-Delaware could implement certain other changes by amending its certificate of incorporation or by-laws in the
future. The Articles of RPM currently authorize the Company to issue up to 200,000,000 Common Shares and do not
have provisions authorizing the issuance of preferred stock. The certificate of incorporation of RPM-Delaware,
assuming approval of Proposal Three, will provide that RPM-Delaware will have 300,000,000 authorized shares of
Common Stock, par value $0.01 per share, and 50,000,000 shares of preferred stock, par value $0.01 per share (the
"Preferred Stock"). ANTICIPATED POST-REINCORPORATION CORPORATE STRUCTURE RPM currently
functions as a holding company for its various operating companies. After the Proposed Reincorporation, RPM will
continue to exist as a wholly-owned subsidiary of RPM-Delaware. As such, RPM will serve as an intermediate
holding company for a number of RPM-Delaware's operating companies. After the Proposed Reincorporation, we
anticipate that we will realign the ownership of our various operating companies according to their product offerings,
served end markets, customer base and operating philosophy. Pursuant to this anticipated plan, operating companies
that tend to be entrepreneurial and serve niche markets (such as many of the entities that make up the group of
companies commonly referred to as "RPM II") will continue to be owned by RPM. Operating companies that
primarily serve the consumer market will be transferred to a new intermediate holding company to be wholly-owned
by RPM-Delaware. Ownership of operating companies that primarily serve the industrial market will be transferred to
a new intermediate holding company to also be wholly-owned by RPM-Delaware. Following this anticipated
realignment, RPM-Delaware's corporate structure will generally be as set forth below:
Stockholders RPM International Inc. (Delaware)

RPM Consumer RPM, Inc. RPM Industrial
Holding Company (Ohio) Holding Company (Delaware) (Delaware)

Consumer-Focused
Entrepreneurial Industrial-Focused Operating Companies Operating Companies Operating Companies

PRINCIPAL REASONS FOR THE
PROPOSED REINCORPORATION For many years, Delaware has followed a policy of encouraging incorporation in
that state and, in furtherance of that policy, has been a leader in adopting, construing, and implementing
comprehensive, flexible corporate laws responsive to the legal and business needs of corporations 32 organized under
its laws. Many corporations have initially chosen Delaware, or chosen to reincorporate in Delaware, in a manner
similar to that proposed by the Company. The Board of Directors believes that the principal reasons for considering
such a reincorporation are: - the development in Delaware over the last century of a well-established body of case law
construing the Delaware General Corporation Law, which provides businesses with a greater measure of predictability
than exists in any other jurisdiction; the certainty afforded by the well-established principles of corporate governance
under Delaware law are of benefit to RPM and its shareholders and should assist RPM in its ability to continue to
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attract and retain outstanding directors and officers; - Delaware law itself, which is generally acknowledged to be the
most advanced and flexible corporate statute in the country; - the Delaware Court of Chancery, which brings to its
handling of complex corporate issues a level of experience, a speed of decision and a degree of sophistication and
understanding unmatched by any other court in the country, and the Delaware Supreme Court, the only appeals court,
which is highly regarded and currently consists primarily of former Vice Chancellors and corporate practitioners; - the
Delaware General Assembly, which each year considers and adopts statutory amendments that have been proposed by
the Corporation Law Section of the Delaware bar to meet changing business needs; and - the reincorporation will
provide the Company with the opportunity to realign the ownership of various operating companies according to their
product offerings, served end markets, customer base and operating philosophy, whereby operating companies that
tend to be entrepreneurial and serve niche markets will continue to be owned by RPM, while operating companies that
primarily serve the consumer market will be transferred to a newly-formed intermediate holding company and
operating companies that primarily serve the industrial market will be transferred to another newly-formed
intermediate holding company, all of which will be wholly owned by RPM-Delaware. As noted above, after the
Merger, the shares of RPM-Delaware's Common Stock will continue to be traded, without interruption, on the New
York Stock Exchange and under the same symbol "RPM". The Company believes that the Proposed Reincorporation
will not significantly affect any of its material contracts with any third parties and that RPM's rights and obligations
under such material contractual arrangements will continue since most of the arrangements will be assumed by
RPM-Delaware and since certain other contractual arrangements will be re-executed by RPM-Delaware.
POTENTIAL ANTI-TAKEOVER IMPLICATIONS OF PROPOSED REINCORPORATION Delaware, like many
other states, permits a corporation to adopt a number of measures designed to reduce a corporation's vulnerability to
unsolicited takeover attempts through amendment of the corporate certificate of incorporation or by-laws or otherwise.
Delaware, like Ohio, has an interested stockholder statute which may be viewed as an anti-takeover provision.
However, Ohio's anti-takeover statutes are generally more extensive than those in Delaware. As discussed above, the
Proposed Reincorporation is being proposed to allow the Company to avail itself of the favorable corporate
environment in Delaware, and not to prevent a change in control of the Company. RPM-Delaware's organizational
documents will not contain certain interested stockholder and business combination provisions that are currently in
RPM's organizational documents and which may be viewed as offering anti-takeover protections. On the other hand,
the restriction on the ability of shareholders to act by written consent and the elimination of cumulative voting are
changes that may be viewed as having anti-takeover implications. See "Comparison of Shareholder Rights under Ohio
and Delaware Law." As more fully described above in this Proxy Statement, 33 although RPM-Delaware's certificate
of incorporation will include a provision that authorizes a new class of Preferred Stock which could be used to
discourage takeover attempts that the Board of Directors oppose, the Board of Directors will not issue any series of
Preferred Stock as a defensive mechanism without obtaining prior approval from the shareholders. CERTAIN
FEDERAL INCOME TAX CONSIDERATIONS Subject to the limitations, qualifications and exceptions described
herein, and assuming the Merger qualifies as an exchange under Section 351 and/or a reorganization under Section
368(a)(1)(B) of the Internal Revenue Code, the following tax consequences generally will result: (a) No gain or loss
will be recognized by RPM shareholders as a result of the deemed exchange of RPM capital stock for RPM-Delaware
capital stock pursuant to the Merger; (b) The aggregate tax basis of the RPM-Delaware capital stock received by an
RPM shareholder in the Merger will be equal to the aggregate tax basis of RPM capital stock deemed to have been
exchanged by that shareholder pursuant to the Merger; and (c) The holding period of the RPM-Delaware capital stock
received in the Merger will include the holding period of the RPM capital stock deemed to have been exchanged
pursuant to the Merger, provided that the RPM capital stock is held as a capital asset at the time of the Merger. The
receipt of cash, pursuant to the exercise of dissenters' rights, as the fair value for RPM's Common Shares, will be a
taxable transaction for federal income tax purposes to shareholders receiving such cash. A dissenting shareholder who
owns no shares of RPM-Delaware Common Stock after the consummation of the Proposed Reincorporation (either
directly or constructively pursuant to certain rules of constructive ownership under applicable tax laws) will recognize
gain or loss measured by the difference between the cash so received and such shareholder's adjusted tax basis in
RPM's Common Shares exchanged therefor. Such gain or loss will be treated as a capital gain or loss if RPM's
Common Shares are capital assets in the hands of such shareholder, and will be long-term capital gain or loss if such
shareholder has held such shares for more than one year. The Company does not intend to request a ruling from the
Internal Revenue Service regarding the federal income tax consequences of the Merger. The Company has, however,
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received an opinion from PricewaterhouseCoopers LLP, attached to this Proxy Statement as Appendix E, to the effect
that the Merger will qualify as an exchange within the meaning of Section 351 and/or a reorganization under Section
368(a)(1)(B) of the Internal Revenue Code. This opinion (the "Tax Opinion") neither binds the IRS nor precludes the
IRS from successfully asserting a contrary position. In addition, the Tax Opinion is subject to certain assumptions and
qualifications and is based on the truth and accuracy of representations made by RPM. If the Merger fails to qualify as
an exchange under Section 351 and/or a reorganization under Section 368(a)(1)(B) of the Internal Revenue Code or
otherwise as a tax-free reorganization, an RPM shareholder would recognize gain or loss with respect to each share of
RPM capital stock deemed to have been exchanged pursuant to the Merger equal to the difference between the
shareholder's basis in such share and the fair market value of the RPM-Delaware capital stock received in exchange
therefor. A shareholder's aggregate basis in the RPM-Delaware capital stock so received would equal the stock's fair
market value, and the shareholder's holding period for such stock would begin the day of the Merger. State, local, or
foreign income tax consequences to shareholders may vary from the federal tax consequences described above. 34
SHAREHOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO THE EFFECT OF THE
PROPOSED REINCORPORATION UNDER APPLICABLE FEDERAL, STATE, LOCAL, OR FOREIGN
INCOME TAX LAWS IN LIGHT OF THEIR PERSONAL TAX CIRCUMSTANCES. APPRAISAL RIGHTS IN
THE MERGER Under Ohio law, holders of record of Common Shares who properly exercise and perfect dissenters'
rights with respect to the Proposed Reincorporation will have the right to receive the "fair cash value" of their shares
(excluding any appreciation or depreciation in market value resulting from the Proposed Reincorporation). In order to
exercise such rights, shareholders must comply with the procedural requirements of Section 1701.85 of the Ohio
Revised Code (the "ORC"). Failure to vote against the Proposed Reincorporation will not constitute a waiver of
dissenters' appraisal rights. However, failure to take any of the steps required under Section 1701.85 on a timely basis
may result in the loss of dissenter's rights. THIS SUMMARY DOES NOT PURPORT TO BE COMPLETE AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SECTION 1701.85 OF THE ORC, A COPY OF WHICH IS
ATTACHED HERETO AS APPENDIX D. ANY SHAREHOLDER CONTEMPLATING THE EXERCISE OF
DISSENTERS' RIGHTS IS URGED TO REVIEW CAREFULLY SUCH PROVISIONS AND TO CONSULT
LEGAL COUNSEL BECAUSE DISSENTERS' RIGHTS WILL BE LOST IF THE PROCEDURAL
REQUIREMENTS UNDER SECTION 1701.85 OF THE ORC ARE NOT FULLY AND PRECISELY SATISFIED.
Shareholders of RPM who (i) are shareholders of record on the August 16, 2002 record date established for
determining who is entitled to notice of the Annual Meeting, (ii) do not vote in favor of the Proposed Reincorporation,
and (iii) who, within 10 days after the date of the vote on the Proposed Reincorporation is taken, deliver written
demand in compliance with the provisions of Section 1701.85(A)(2) of Ohio law, will be entitled to receive the fair
cash value of the shares that were not voted in favor of the Proposed Reincorporation (the "Dissenting Shares"). A
vote against the Proposed Reincorporation will not by itself satisfy the notice requirement. The written demand must
set forth the shareholder's address, the number and class of shares as to which the shareholder seeks relief and the
amount the shareholder claims as the fair cash value of the Dissenting Shares. Shareholders will not be notified of the
expiration of the 10-day notice period. However, if the vote on the Proposed Reincorporation is held as scheduled on
October 11, 2002, then the 10-day period would end on October 21, 2002. If RPM receives a written demand from a
shareholder seeking the fair cash value of Dissenting Shares, it may request delivery of the certificate or certificates
that represent the Dissenting Shares. The dissenting shareholder must deliver the certificate or certificates representing
the Dissenting Shares to RPM within 15 days of the date of its request therefor or the shareholder's rights with respect
to the Dissenting Shares will terminate. If the certificate or certificates representing the Dissenting Shares are
delivered to RPM, it must promptly endorse the certificates with a legend to the effect that a demand for the fair cash
value for the Dissenting Shares has been made and return the certificates to the dissenting shareholder. If RPM and the
dissenting shareholder cannot agree on the fair cash value of the Dissenting Shares, then either may, within three
months after the date of the service of the demand for fair cash value was made by the dissenting shareholder, file a
complaint in the court of common pleas of the county in which the principal office of RPM was located when the
Reincorporation Proposal was adopted by the shareholders of RPM, i.e., the Medina County, Ohio Court of Common
Pleas. The court will first make a determination if the dissenting shareholder is entitled to receive the fair cash value
of the Dissenting Shares. If the court determines that the dissenting shareholder is entitled to fair cash value of the
Dissenting Shares, the court will appoint an appraiser or appraisers to make a finding as to the fair cash value of the
Dissenting Shares. The fair cash value will be determined based on what a willing seller who is under no compulsion
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to sell would be willing to accept and that which a willing buyer who is under no compulsion to purchase would be
willing to pay for the Dissenting Shares. In no event will the fair 35 cash value exceed the amount stated in the written
demand by the dissenting shareholder. In computing the fair cash value, any appreciation or depreciation in the market
value resulting from the Proposed Reincorporation will be excluded. The fair cash value that is agreed upon between
the parties or that is determined by the court shall be paid within 30 days after the date of the final determination of
such value or the consummation of the Proposed Reincorporation, whichever occurs last. Payment will be made only
upon and simultaneously with the surrender of the certificate or certificates representing the Dissenting Shares. The
costs of the action, including reasonable compensation to the appraisers, will be fixed by the court and will be
assessed or apportioned as the court considers equitable. A shareholder's right to receive the fair cash value of the
Dissenting Shares terminates if (i) the dissenting shareholder does not strictly comply with the requirements of
Section 1701.85, (ii) the Proposed Reincorporation is abandoned, (iii) the dissenting shareholder withdraws the
demand for fair cash value, or (iv) RPM (or RPM-Delaware) and the dissenting shareholder have not come to an
agreement regarding the fair cash value of the Dissenting Shares and neither has filed a complaint with the court of
common pleas within the time period described in Section 1701.85(B). Failure to follow the steps required by Section
1701.85 of the ORC for perfecting dissenting shareholder rights may result in the loss of such rights, in which event a
shareholder of RPM would normally be entitled to receive the consideration to be issued with respect to such shares in
accordance with the Proposed Reincorporation. BECAUSE A PROXY CARD WHICH DOES NOT CONTAIN
VOTING INSTRUCTIONS WILL, UNLESS REVOKED, BE VOTED IN FAVOR OF THE PROPOSED
REINCORPORATION, A HOLDER OF COMMON SHARES WHO WISHES TO EXERCISE DISSENTERS'
RIGHTS MUST EITHER NOT SIGN AND RETURN THE PROXY CARD OR, IF SUCH HOLDER SIGNS AND
RETURNS A PROXY CARD, VOTE AGAINST OR ABSTAIN FROM VOTING ON THE PROPOSED
REINCORPORATION, AS INDICATED ABOVE. COMPARISON OF SHAREHOLDER RIGHTS UNDER OHIO
AND DELAWARE LAW As a result of the Proposed Reincorporation, each outstanding RPM Common Share will be
converted into one share of RPM-Delaware Common Stock and shareholders of RPM shares will become
stockholders of RPM-Delaware. The following is a summary of some of the significant differences between the rights
of stockholders under Delaware law and Ohio law, including differences between the Articles and Code of RPM and
certificate of incorporation and by-laws of RPM-Delaware. The differences arise in large part from the differences
between the Delaware General Corporation Law and the Ohio General Corporation Law. Although it is impractical to
compare all of the aspects in which Delaware law and Ohio law differ with respect to the rights of stockholders, the
following discussion summarizes significant differences between the laws of the two states. The identification of
specific differences is not meant to indicate that other differences do not exist. Consequently, we urge you to read
RPM's Articles and Code and RPM-Delaware's certificate of incorporation and by-laws. Copies of RPM's Articles and
Code have been attached as exhibits to RPM's filings with the Commission, are available for inspection at the
principal executive offices of RPM and will be sent to holders of RPM Common Shares upon request. Copies of
RPM-Delaware's certificate of incorporation and by-laws are included as Appendices B and C, respectively, to this
document. BUSINESS COMBINATIONS Generally, under Ohio law, the approval by the affirmative vote of holders
of two-thirds of the voting power of a corporation entitled to vote on the matter is required for mergers,
consolidations, majority share acquisitions, combinations involving the issuance of shares with one-sixth or more of
the voting power of the corporation, and any transfers of all or substantially all of the assets of a 36 corporation unless
the articles of incorporation of the corporation specify a different proportion (which cannot be less than a majority).
RPM's Articles require the affirmative vote of holders of two-thirds of the voting power of the corporation to approve
certain mergers or the disposition by the corporation of all or substantially all of its assets. If the merger or disposition
of assets involves a "related company" as such term is defined in the Articles, the Articles require the affirmative vote
of 80% of the voting power of the Company. Under Delaware law, the approval by the affirmative vote of holders of a
majority of the voting power of a corporation entitled to vote is required for mergers, consolidations and transfers of
all or substantially all of the assets of the corporation. RPM-Delaware's certificate of incorporation does not contain
the supermajority provisions contained in RPM Articles. RPM-Delaware's certificate does not change the effect of
Delaware law with respect to such voting requirements. APPRAISAL RIGHTS Under both Ohio and Delaware law, a
stockholder of a corporation participating in certain major corporate transactions may, under varying circumstances,
be entitled to appraisal rights enabling the stockholder to receive cash in the amount of the "fair value" of his or her
shares, as determined by a court, in lieu of the consideration he or she would otherwise receive in the transaction.
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Under Ohio law, dissenting shareholders are entitled to appraisal rights in connection with the transfer of all or
substantially all of the assets of a corporation and in connection with certain amendments to a corporation's articles of
incorporation. Shareholders of an Ohio corporation are also entitled to appraisal rights if the corporation is merged or
consolidated into a surviving or new entity or, if the corporation is merged with another Ohio corporation, the
shareholders of the surviving corporation will have appraisal rights if, in connection with the merger, the surviving
corporation issues shares having one-sixth or more of its voting power to shareholders of the corporation which is
being merged into it. Under Delaware law, such appraisal rights are available only with respect to a merger or
consolidation and are not available: (i) with respect to the sale, lease or exchange of all or substantially all of the
assets of a corporation or the amendment of its charter; (ii) with respect to a merger or consolidation by a corporation
the shares of which are either listed on a national securities exchange or are held of record by more than 2,000 holders,
if the stockholders receive only shares of the surviving corporation or shares of another corporation that are either
listed on a national securities exchange or held of record by more than 2,000 holders, plus cash in lieu of fractional
shares; or (iii) to the stockholders of a corporation surviving a merger if no vote of the stockholders of the surviving
corporation is required to approve the merger under Delaware law. DIVIDENDS Both Delaware law and Ohio law
provide that dividends may be paid in cash, property or shares of a corporation's capital stock. Delaware law provides
that a corporation may pay dividends out of any surplus, and, if it has no surplus, out of any net profits for the fiscal
year in which the dividend was declared or for the preceding fiscal year (provided that such payment will not reduce
capital below the amount of capital represented by all classes of shares having a preference upon the distribution of
assets). Ohio law provides that a corporation may pay dividends out of surplus and must notify its shareholders if a
dividend is paid out of capital surplus. INTERESTED SHAREHOLDER RULES BUSINESS COMBINATIONS
WITH INTERESTED STOCKHOLDERS. Under Delaware law, a corporation is prohibited from engaging in any
business combination (as defined below) with an interested stockholder (as defined below) for a period of three years
from the time that the stockholder first 37 became an interested stockholder unless (1) the directors approved such
transaction prior to the stockholder becoming an interested stockholder or approved the purchase pursuant to which
the stockholder became an interested stockholder, (2) upon the consummation of the transaction pursuant to which the
stockholder became an interested stockholder, the interested stockholder owned at least 85% of the voting stock of the
corporation or (3) the transaction is approved by the affirmative vote of at least 66 2/3% of the outstanding voting
stock not owned by the interested stockholder. Delaware law defines the term "business combination" to include
transactions such as mergers, consolidations or transfers of 10% or more of the assets of the corporation and defines
the term "interested stockholder" generally as any person who, directly or indirectly, beneficially owns 15% or more
of the outstanding voting stock of the corporation or was the owner of 15% or more of the outstanding voting stock of
the corporation at any time during the three-year period immediately prior to the date in question. A corporation may
elect not to be governed by the business combination statute in its certificate of incorporation or by-laws.
RPM-Delaware will be subject to the Delaware business combination statute and will not retain the interested
shareholder provisions currently included in RPM's Articles. TRANSACTIONS INVOLVING INTERESTED
SHAREHOLDERS. Section 1704.02 of the ORC prohibits interested shareholders from engaging in any Chapter 1704
transaction (as defined below) for a period of three years from the date on which a shareholder first becomes an
interested shareholder (as defined below) unless the directors of the corporation approved the transaction prior to the
shareholder becoming an interested shareholder or approved the transaction pursuant to which the shareholder became
an interested shareholder. A "Chapter 1704 transaction" is defined in Ohio law to include a variety of transactions
such as mergers, consolidations, combinations or majority share acquisitions between an Ohio corporation and an
"interested shareholder" or an affiliate of an interested shareholder. Under Ohio law, an interested shareholder is
defined generally as any person who, directly or indirectly, beneficially owns 10% or more of the outstanding voting
stock of the corporation. After the three-year period, a Chapter 1704 transaction is prohibited unless certain fair price
provisions are complied with, the directors of the corporation approved the purchase of shares which made the
shareholder an interested shareholder, or the shareholders of the corporation approve the transaction by the affirmative
vote of two-thirds of the voting power of the corporation or such other percentage set forth in the articles of
incorporation of the corporation provided that a majority of the disinterested shareholders approve the transaction.
RPM's Articles contain provisions relating to business combinations with interested shareholders. Pursuant to those
provisions, unless the Directors have given approval to the transaction prior to the acquisition by a related party (as
such term is defined in the articles) of a 5% interest in the corporation, the affirmative vote of the holders of shares

Explanation of Responses: 10



Edgar Filing: KRAFT FOODS INC - Form 4

entitling them to exercise 80% of the voting power of the corporation is necessary to authorize or approve a business
combination with a related company. An interested shareholder is defined generally in RPM's Articles as any person
or entity that, together with its affiliates and associates, is the beneficial owner of shares having at least 5% of the
shares of any outstanding class of shares of corporation. RPM-Delaware will not retain these additional provisions in
its certificate of incorporation and will rely solely on Delaware law to protect against interested shareholder
transactions. CONTROL SHARE ACQUISITIONS. Section 1701.831 of the ORC generally prohibits transactions
pursuant to which a person obtains one-fifth or more but less than one-third of all the voting power of a public
corporation, one-third or more but less than a majority of all of the voting power of a public corporation, or a majority
or more of all the voting power of a public corporation (a "control share acquisition"), unless the corporation's
shareholders approve the transaction at a special meeting, at which a quorum is present, by both the affirmative vote
of a majority of the voting power of the corporation and by the affirmative vote of a majority of the voting power of
the corporation, excluding the voting power of the interested shares. A corporation can provide in its articles of
incorporation or code of regulations that Section 1701.831 does not apply to control share 38 acquisitions of its shares.
RPM did not elect to opt out of the Ohio control share acquisition provisions. SHAREHOLDER RIGHTS PLAN
Assuming that the Proposed Reincorporation is approved by the shareholders, prior to the effectiveness of the Merger,
either the Company's current Shareholder Rights Plan will be amended to reflect that the proper party subsequent to
the reincorporation is RPM-Delaware, or RPM-Delaware's Board of Directors will adopt a stockholder rights plan that
is substantially identical to the current Shareholder Rights Plan of the Company. If a new rights plan is adopted, each
share of RPM-Delaware's common stock issued and outstanding at the effective time of the Proposed Reincorporation
and each share issued in the future will have a right attached to it, the terms of which will be defined by
RPM-Delaware's stockholder rights plan. ISSUANCE OF PREFERRED STOCK The certificate of incorporation of
RPM-Delaware authorizes the Board of Directors to issue shares of Preferred Stock from time to time in one or more
series and to determine all relevant terms of each series at the time of issuance. The effect of this provision is more
fully described in "The Charters and By-Laws and Code of Regulations of RPM-Delaware and RPM," "Potential Anti-
takeover Implications of Proposed Reincorporation" sections, above, and "Proposal Three -- Increase in the Number
of Authorized Shares; Addition of Class of Serial Preferred Stock", below. RPM's Articles do not contain any
provisions similar to the Preferred Stock provision set forth in the RPM-Delaware certificate of incorporation.
AMENDMENTS TO CERTIFICATE AND ARTICLES OF INCORPORATION Under Ohio law, an amendment to
the articles of incorporation requires the affirmative vote of two-thirds of the voting power of a corporation unless a
greater or lesser percentage (which cannot be less than a majority) is specified in the corporation's articles of
incorporation. RPM's Articles provide that the Articles may be amended by the affirmative vote of a majority of the
voting power of RPM, except that the affirmative vote of at least two-thirds of the voting power of the Company is
required to amend any provision which changes Article Seventh (relating to mergers, consolidations, acquisitions and
asset sales) and the affirmative vote of holders of 80% of the voting power is required to amend any provision which
changes Article FEighth (relating to business combinations with interested shareholders). Under Delaware law, in
general, to amend a corporation's certificate of incorporation, first the directors of the corporation must adopt a
resolution indicating that they deem the amendment advisable. Then, holders of a majority of the outstanding stock
entitled to vote must vote in favor of the amendment. RPM-Delaware's certificate of incorporation does not change the
effect of Delaware law in this regard, with the exception that the affirmative vote of at least 80% of the voting power
of the corporation is required to amend Article VII, Section I (relating to the number, election and terms of Directors),
as currently required under RPM's Code, as discussed in the next section. AMENDMENTS TO BY-LAWS AND
CODE OF REGULATIONS Under Ohio law, the power to adopt, alter and repeal the code of regulations of a
corporation is vested only in the shareholders. Such action can be taken by the affirmative vote of a majority of the
voting power of the corporation at a meeting held for that purpose, or without a meeting upon written consent of
two-thirds of the voting power of the corporation, unless the articles of incorporation or code of regulations provide
for a greater or lesser proportion (but not less than a majority). 39 RPM's Code provides that the Code may be adopted
or amended (1) at a meeting by the affirmative vote of holders of shares entitling them to exercise a majority of the
voting power of the corporation or (2) without a meeting by the written consent of holders of shares entitling them to
exercise two-thirds of the voting power of the Company. In addition, the affirmative vote of at least 80% of the voting
power is required to amend Article II of the Code (relating to the number, classification and election of directors and
their respective terms of office). Under Delaware law, the power to adopt, alter and repeal the by-laws is vested in the
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stockholders unless the certificate of incorporation also vests such power in the directors. Vesting this power in the
directors does not divest the stockholders of power to adopt, alter or repeal the by-laws. RPM-Delaware's certificate of
incorporation gives the board of directors, along with the stockholders, the power to amend the by-laws and provides
that the affirmative vote of at least 80% of the voting power of the Company is required to amend Article IV, Section
2 (relating to the number, election and terms of Directors), as currently required under RPM's Code. RPM-Delaware's
by-laws also allow for the amendment or adoption of new by-laws at any meeting of stockholders, provided that any
amendment to be acted upon at any such meeting has been described or referred to in the notice of such meeting, or at
any meeting of the Board of Directors. STOCKHOLDER WRITTEN ACTION Under Ohio law, unless a
corporation's articles of incorporation or code of regulations prohibit the taking of action by the shareholders without a
meeting, any action that may be authorized or taken at a meeting of the shareholders may also be authorized or taken
without a meeting with the affirmative vote or approval of, and in a writing setting signed by all shareholders who
would be entitled to notice of a meeting. The effect of this provision of the ORC is that, generally, shareholders may
act by unanimous written consent of all of the shareholders entitled to vote. RPM's Articles and Code do not prohibit
the taking of action by the shareholders in writing by unanimous written consent. Under Delaware law, unless a
corporation's certificate of incorporation provides otherwise, any action to be taken or which can be taken at a meeting
of stockholders may be taken without a meeting if a consent in writing is signed by all of the stockholders having not
less than the number of votes needed to approve the action at a meeting. RPM-Delaware's certificate of incorporation
prohibits the taking of an action by stockholders without a meeting. This provision has substantially the same effect as
the ORC since under Ohio law, shareholders generally may only act by written consent if that consent is unanimous.
RPM-Delaware's certificate of incorporation provides that shareholders may act only at an annual or special meeting
and not by written consent. The elimination of this right will have no practical effect on shareholders given the
unlikelihood of obtaining the unanimous written consent of the Company's very large shareholder base with respect to
any proposed action. SPECIAL STOCKHOLDERS' MEETINGS Ohio law provides that a special meeting of
shareholders may be called by (1) the Chairman of the Board, (2) the President, (3) the directors by action at a meeting
or a majority of the directors acting without a meeting, (4) persons holding 25% of all shares outstanding and entitled
to vote at such meeting (unless the articles or regulations specify a smaller or larger proportion but not more than fifty
percent) or (5) such other officers or persons specified in the articles or regulations. RPM's Code provides that, unless
otherwise prescribed by law, a special meeting of the shareholders may be called only by (1) the Chairman of the
Board, (2) the President, (3) the Directors by action at a meeting or a majority of the Directors acting without a
meeting or (4) persons holding at least 45% of all shares outstanding and entitled to vote at the meeting. 40 Delaware
law provides that a special meeting of stockholders may be called by the board of directors or by other persons
authorized by the certificate of incorporation or by-laws. RPM-Delaware's by-laws provide that, unless otherwise
prescribed by law, a special meeting of the stockholders may be called by (1) the Chairman of the Board or (2) the
President, (3) the majority of the Board of Directors and (4) the Chairman of the Board or the President at the written
request of the majority of the voting power of the corporation. CUMULATIVE VOTING OF SHARES Where
cumulative voting is permitted, it provides that each share is entitled to as many votes as there are directors to be
elected, and each shareholder may cast all his votes for a single candidate or distribute such votes among two or more
candidates. In accordance with Ohio law, cumulative voting (unless eliminated by an amendment of the articles of
incorporation) is required to be available for the election of directors if notice to such effect is given by a shareholder
prior to a meeting of shareholders and an announcement to such effect is made at such meeting. RPM's Articles do not
prohibit cumulative voting. Under Delaware law, shareholders of a corporation cannot elect directors by cumulative
voting unless its certificate of incorporation so provides. RPM-Delaware's certificate of incorporation does not provide
for cumulative voting. As a result, a plurality of the stockholders of RPM-Delaware voting are able to elect all
directors then being elected. NUMBER AND ELECTION OF DIRECTORS; CLASSIFIED BOARD Under Ohio
law, the number of directors of a corporation may not be less than three (unless the corporation has less than three
shareholders). Ohio law permits the articles of incorporation or code regulations of a corporation to contain provisions
classifying the directors into two or three classes consisting of not less than three directors in each class (unless the
corporation has less than three shareholders in which event the number of directors in each class may be less than
three but not less than the number of shareholders entitled to elect directors to each class). The term of each class need
not be the same but no term for any class may exceed three years. The Board currently has twelve Directors who are
split into three classes of four. RPM's Code provides that the Board of Directors will consist of the number of
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Directors, not less than nine nor more than 15, as determined by the affirmative vote of a majority of the shares which
are represented at an annual or special meeting and entitled to vote on the proposal, so long as a quorum is present at
such meeting, or as the Directors may determine from time to time. The Code also provides that the Board is to be
divided into three classes with each class consisting of not less than three Directors. The persons elected as Directors
of the Company at the Annual Meeting, as well as the persons whose terms as Directors of the Company will continue
following the meeting (with the exception of Lorrie Gustin, who intends to resign as of the date of the Annual Meeting
of Shareholders), will serve as the Directors of RPM-Delaware. Delaware law provides that a corporation may have
one or more directors. The number of directors may be fixed by or in the manner provided in the by-laws, unless the
certificate of incorporation fixes the number of directors. Additionally, the certificate of incorporation or by-laws may
contain provisions classifying the directors into two or three classes. Under Delaware law, there is no minimum
number of directors per class. Pursuant to RPM-Delaware's certificate of incorporation and by-laws, its Board of
Directors shall consist of not less than nine nor more than 15 Directors to be divided into three classes, as nearly equal
in number as is possible. Within these parameters, the number of Directors may be changed by the affirmative vote of
the holders of a majority of the stock or as the Directors may determine from time to time. The number of Directors
set by the stockholders at any meeting may 41 not be greater by more than one Director and no reduction by
stockholders can act to shorten the term of any incumbent Director. These provisions are almost identical to the
provisions regarding the number, election and terms of Directors currently contained in RPM's Code. BOARD
VACANCIES Under Ohio law, unless the articles of incorporation or code of regulations provide otherwise, the
remaining directors (even if less than a majority of the whole authorized number of directors) may, by the vote of a
majority of such remaining directors, fill any vacancy on the board of directors for the unexpired term if a vacancy
occurs because the shareholders do not elect the whole number of authorized directors or the shareholders increase the
number of directors and fail at the meeting at which the number of directors was increased to elect additional
directors. RPM's Code provides that if the office of any Director becomes vacant for any reason, the remaining
Directors, even if less than a quorum, may choose a successor to hold the Director's office for the remainder of the
unexpired term. Delaware law permits a majority of the remaining directors to fill any vacancy resulting from an
increase in the authorized number of directors elected by all the stockholders voting as a single class. RPM-Delaware's
certificate of incorporation and by-laws provide that whenever any vacancy occurs in the board by reason of death,
resignation, disqualification, removal or otherwise, it shall be filled by a majority vote of the remaining Directors,
even though less than a quorum, or by a sole remaining Director and such successor shall hold office until the next
annual meeting of stockholders at which the class of Directors in which the vacancy occurred is elected and until a
successor shall have been duly elected and qualified, unless sooner displaced. LIABILITY AND
INDEMNIFICATION OF DIRECTORS Under Delaware law, a director of the corporation shall not be personally
liable to the corporation or its stockholders for breach of fiduciary duty as a director, except for: (1) a breach of the
director's duty of loyalty to the corporation or its stockholders; (2) acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of the law; (3) liability under Section 174 of Delaware law; or (4) for
any transaction in which the director derived an improper benefit. Ohio law provides, with certain limited exceptions,
that a director may be held liable in damages for his or her acts or omissions as a director only if it is proved by clear
and convincing evidence that the director undertook the act or omission with deliberate intent to cause injury to the
corporation or with reckless disregard for its best interests. Under Delaware law, Delaware corporations may
indemnify directors from liability if the director acted in good faith and in a manner reasonably believed by the
director to be in or not opposed to the best interests of the corporation, and, with respect to any criminal actions, if the
director had no reasonable grounds to believe his or her action was unlawful. In the case of an action by or on behalf
of a corporation, indemnification may not be made if the person seeking indemnification is adjudged liable, unless the
court in which such action was brought determines such person is fairly and reasonably entitled to indemnification.
The indemnification provisions of Delaware law require indemnification of a director who has been successful on the
merits or otherwise in defense of any action, suit or proceeding that he or she was a party to by reason of the fact that
he or she is or was a director of the corporation. Delaware law permits corporations to advance amounts to directors in
payment of expenses. The indemnification authorized by Delaware law is not exclusive and is in addition to any other
rights granted to directors under the certificate of incorporation or by-laws of the corporation or to any agreement
between the directors and the corporation. 42 Under Ohio law, Ohio corporations are permitted to indemnify directors
and certain other persons within prescribed limits and must indemnify them under certain circumstances. The
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indemnification provisions of Ohio law require indemnification of a director who has been successful on the merits or
otherwise in defense of any action, suit or proceeding that he or she was a party to by reason of the fact that he or she
is or was a director of the corporation. In all other cases, if it is determined that a director acted in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests of the corporation,
indemnification is discretionary, except as provided otherwise by a corporation's articles of incorporation, code of
regulations, or by contract. Ohio law provides that, unless at the time of a director's act or omission, the articles of
incorporation or code of regulations provide otherwise, a director (but not an officer, employee, or agent) is entitled to
mandatory advancement of expenses, including attorneys' fees, incurred in defending any action, including on behalf
of a corporation, brought against the director, provided that the director agrees to cooperate with the corporation
concerning the matter and to repay the amount advanced if it is proved by clear and convincing evidence that such
director's act or failure to act was done with deliberate intent to cause injury to the corporation or with reckless
disregard for the corporation's best interests. In the case of an action by or on behalf of a corporation, indemnification
may not be made (1) if the person seeking indemnification is adjudged liable for negligence or misconduct, unless the
court in which such action was brought determines such person is fairly and reasonably entitled to indemnification or
(2) if liability asserted against such person concerns certain unlawful distributions. The indemnification authorized by
Ohio law is not exclusive and is in addition to any other rights granted to directors under the articles of incorporation
or regulations of the corporation or to any agreement between the directors and the corporation. RPM's
indemnification arrangements are set forth in its Code. Article Sixth of the Code provides that the Company shall
indemnify any person against expenses and liability actually imposed upon or reasonably incurred by him in
connection with the defense of either any action, suit, or proceeding to which he may be a party defendant or any
claim of liability asserted against him by reason of the fact that he is or was a Director, officer, employee, or agent of
the Company or he is or was serving at the request of the corporation as a Director, trustee, officer, employee or agent
of another corporation, partnership, joint venture, trust, or other enterprise provided that he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, if he had no reasonable cause to believe his action was unlawful. With respect to
actions brought by or in the right of the Company to procure a judgment in the Company's favor, RPM, is not required
to indemnify any Director or officer in any matter in which he is adjudged to be liable by reason of negligence or
misconduct in the performance of his duties as such Director or officer unless the court determines that the person is
fairly and reasonably entitled to such indemnity. In addition, unless ordered by a court, indemnification shall be made
by the Company only as authorized in the specific case upon a determination that indemnification of the Director,
trustee, officer, employee or agent is proper. This determination is made by (i) a majority vote of a quorum of
Directors who are not party to or threatened with the action, (ii) independent legal counsel, (iii) the shareholders or
(iv) a court. The indemnification provided for in the Code is not exclusive of any other rights to which such director,
officer or employee may be entitled to under RPM's Articles or Code, any agreement, any insurance purchased by the
Company, any vote of shareholders or otherwise. The indemnification provisions in RPM-Delaware's certificate of
incorporation are substantially similar to RPM's indemnification provisions discussed above. RPM has agreements
with each of its Directors that provide substantially the same rights to indemnification as provided under Ohio law. If
the Proposed Reincorporation is approved, RPM- 43 Delaware plans to implement similar agreements with each of its
Directors, based upon the provisions of Delaware law. CONSIDERATION OF CONSTITUENCIES Under applicable
Ohio law, a director is permitted, in determining what the director reasonably believes to be the best interests of the
corporation, to consider, in addition to the interests of the corporation's shareholders, any of the following: (1) the
interests of the corporation's employees, suppliers, creditors, and customers; (2) the economy; (3) the community and
societal considerations; and (4) the long-term and short-term interests of the corporation and its shareholders,
including the possibility that these interests may be best served by the continued independence of the corporation.
Delaware law contains no comparable provisions. SINCE BROKER NON-VOTES AND ABSTENTIONS WILL
HAVE THE EFFECT OF A NEGATIVE VOTE WITH RESPECT TO THE PROPOSED REINCORPORATION,
THE COMPANY'S BOARD OF DIRECTORS URGES THE COMPANY'S SHAREHOLDERS TO COMPLETE,
SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE IN THE
ENCLOSED, POSTAGE-PREPAID ENVELOPE. 44 PROPOSAL THREE INCREASE IN NUMBER OF
AUTHORIZED SHARES; ADDITION OF CLASS OF SERIAL PREFERRED STOCK The Articles of RPM
currently authorize the Company to issue up to 200,000,000 Common Shares. The certificate of incorporation of
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RPM-Delaware authorizes RPM-Delaware to issue up to 300,000,000 shares of Common Stock and 50,000,000 shares
of Preferred Stock. The Board of Directors of RPM-Delaware has no immediate plans to issue a significant number of
additional shares of Common Stock. However, the larger number of authorized shares of Common Stock provided for
in the RPM-Delaware certificate of incorporation will provide RPM-Delaware with the certainty and flexibility to
undertake various types of transactions, including stock splits (in the form of stock dividends), stock-based
acquisitions, financings, increases in the shares reserved for issuance pursuant to stock incentive plans, or other
corporate transactions not yet determined. As a result of the general growth rates experienced by the Company, the
Board of Directors of the Company has a history of approving stock splits. In order for the Board of Directors of
RPM-Delaware to continue to respond to the growth in its business which may occur in the future with the same
flexibility the Company has had, RPM-Delaware must have a sufficient number of authorized shares to cover
appropriate levels of stock dividends. In addition, the increase will make available additional shares of Common Stock
for acquisitions, employee benefit plans, public or private stock offerings and other corporate purposes. The Company
does not presently have any agreements or understandings with respect to transactions which would call for the
issuance of any of the addition shares of Common Stock, although management is continuously investigating various
acquisition possibilities. RPM-Delaware's stockholders will have no pre-emptive rights with respect to the issuance of
additional shares and, except under certain circumstances provided for by the New York Stock Exchange, Delaware
law or RPM-Delaware's certificate of incorporation, the issuance of additional shares of Common Stock would not
require further stockholder approval. RPM-Delaware's certificate of incorporation will also include a provision that
authorizes a new class of 50,000,000 shares of Preferred Stock, which provision will allow the Board of Directors of
RPM-Delaware, without further action or authorization by the stockholders (unless required in the specific
circumstances by applicable law or regulations or stock exchange rules), to authorize the issuance of shares of
Preferred Stock from time to time in one or more series and to determine the powers, preferences and rights, and the
qualifications, limitations or restrictions, and all other relevant terms of each such series of Preferred Stock at the time
of issuance. Such terms may include the following: (i) the number of shares constituting such series, (ii) the dividend
rights, if any, (iii) voting rights, (iv) whether, and upon what terms, the shares of such series would be redeemable, (v)
whether, and upon what terms, the shares of such series would be convertible into, or exchangeable for, other
securities, (vi) whether a sinking fund would be provided for the redemption of the shares of such series and, if so, the
terms of the sinking fund and (vii) other preferences, powers, qualifications, special or relative rights and privileges
and limitations or restrictions of such preferences, if any. The Board of Directors believes that the provision
authorizing the issuance of Preferred Stock will provide flexibility for future financing purposes and the Board has no
present intention to issue any series of Preferred Stock. RPM-Delaware could also issue Preferred Stock for other
corporate purposes, such as to make acquisitions or structure mergers, although no issuances for such purposes are
contemplated at this time. The Board of RPM-Delaware will have the authority to specify the precise characteristics of
the series of Preferred Stock to be issued, depending on market conditions existing at that time and the nature of the
specific transaction. The issuance of such shares could be used to discourage attempts to acquire control of
RPM-Delaware, which attempts the Board of Directors of RPM-Delaware may oppose. The Board represents that it
will not issue, without prior shareholder approval, any series of Preferred Stock for any defensive or anti-takeover
purpose or with features intended to make any attempted acquisition 45 of RPM-Delaware more difficult or costly. No
Preferred Stock will be issued to any individual or group for the purpose of creating a block of voting power to
support management on a controversial issue. Consequently, the Board of Directors believes that, as structured, the
Preferred Stock provision is in the best interests of shareholders because the provision (i) is consistent with sound
corporate governance principles and (ii) enhances the ability of RPM-Delaware to take advantage of financing
alternatives and possible acquisition transactions. The affirmative vote of the holders of a majority of the Company's
Common Shares outstanding as of the August 16, 2002, the record date, will be required to approve this proposal. If
this proposal is not approved by the shareholders but the shareholders approve the Proposed Reincorporation proposal,
the Company will reset the authorized shares of Common Stock of RPM-Delaware to 200,000,000, as currently
authorized for RPM, and then complete the Proposed Reincorporation. [IF THE PROPOSED REINCORPORATION
IS NOT APPROVED, THE COMPANY WILL NOT SEEK SHAREHOLDER APPROVAL OF THE INCREASE IN
ITS AUTHORIZED SHARES OR THE ADDITION OF A CLASS OF PREFERRED STOCK AT THIS TIME. THE
BOARD OF DIRECTORS HAS APPROVED THIS PROPOSAL AND RECOMMENDS THAT SHAREHOLDERS
VOTE FOR THE PROPOSAL TO SET THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK OF
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RPM-DELAWARE AT 300,000,000 AND TO ADD A CLASS OF PREFERRED STOCK. 46 PROPOSAL FOUR
ADOPTION OF RPM, INC. 2002 PERFORMANCE ACCELERATED RESTRICTED STOCK PLAN
BACKGROUND The Company's shareholders will be asked at the meeting to vote on a proposal to approve the
adoption of the RPM, Inc. 2002 Performance Accelerated Restricted Stock Plan (the "Performance Accelerated
Plan"). The Performance Accelerated Plan was approved and adopted by the Compensation Committee on July 17,
2002 and by the Board of Directors on July 22, 2002, effective as of June 1, 2002, subject to shareholder approval.
Although the Company is not required, under either the rules of the Securities and Exchange Commission or the New
York Stock Exchange, to submit the Performance Accelerated Plan to a vote of the shareholders, the Company's
management felt that submission of the plan to the shareholders for their consideration and approval was appropriate.
The Performance Accelerated Plan will not be considered a performance-based compensation plan satisfying the
requirements of Section 162(m) of the Internal Revenue Code, even with the approval of the shareholders, and,
therefore, payments made by the Company under the plan may not be entirely tax deductible. The following is a
summary of the material features of the Performance Accelerated Plan and is qualified in its entirety by reference to it.
A copy of the plan is attached as Appendix F to this Proxy Statement. PURPOSE The purpose of the Performance
Accelerated Plan will be to provide certain key officers of the Company or its subsidiaries with (i) an incentive to
remain with the Company or its subsidiaries and to exert their best efforts on behalf of the Company in order to
enhance the long-term performance and profitability of the Company and its subsidiaries and (ii) an opportunity to
acquire a proprietary interest in the success of the Company and its subsidiaries. The Performance Accelerated Plan
will further align the interests of shareholders and plan participants by awarding Common Shares of the Company that
are subject to certain vesting and forfeiture restrictions (the "Restricted Shares") at fair market value, thereby
providing additional incentive for the participants to increase the value of the Company's Common Shares.
ADMINISTRATION AND DURATION The Performance Accelerated Plan will be administered by the
Compensation Committee of the Board of Directors, with the Board having the discretion and authority to assume the
administration of such plan. Each member of the Compensation Committee is a "non-employee director" within the
meaning of Rule 16b-3 promulgated under the Securities Exchange Act of 1934. The Compensation Committee will
determine which officers are eligible participants under the plan. The Compensation Committee will also have the
exclusive authority to determine whether the performance goals of any restricted stock agreement entered into under
the plan have been satisfied. The Performance Accelerated Plan will expire on May 31, 2012 or such earlier date as
may be determined by the Board of Directors. SECURITIES SUBJECT TO THE PERFORMANCE
ACCELERATED PLAN The Company will award authorized and unissued or treasury Common Shares under the
Performance Accelerated Plan. The maximum aggregate number of Common Shares to be issued under the plan will
not exceed 1,000,000 Common Shares, except that in the event of any share split or combination, recapitalization,
reorganization or stock dividend, or similar occurrence, the Compensation Committee may make an appropriate
adjustment in the Common Shares subject to the Performance Accelerated Plan. 47 ELIGIBILITY The Compensation
Committee will, from time to time and in its exclusive discretion, determine those officers of the Company and its
subsidiaries who are eligible to receive awards of Restricted Shares. Only officers of the Company or its subsidiaries,
including employee Directors who are not members of the Compensation Committee, are eligible to participate in the
Performance Accelerated Plan. PARTICIPATION AND GRANTS OF RESTRICTED SHARES The Performance
Accelerated Plan provides for the granting of Restricted Shares to eligible officers. The Restricted Shares will be
Common Shares of the Company which are forfeitable and nontransferable for a specified period of time. The transfer
restrictions remain in place until the earlier of: (i) the achievement of all performance goals during any fiscal year
beginning prior to June 1, 2011, which performance goals will be determined by the Compensation Committee and set
forth in a restricted stock agreement entered into in connection with the plan, or (ii) May 31, 2012, at which time the
restrictions will lapse if the participant was continually employed with the Company or a subsidiary from June 1, 2002
until May 31, 2012, subject to all other provisions of the plan. The performance goals for the initial grants, as set forth
in the restricted stock agreements, are as follows: (a) Company earnings of at least $200,000,000 and (b) earnings per
share of at least $1.75. If a participant's employment is terminated (for reasons other than a change of control or death
or disability), any Restricted Shares granted under the Performance Accelerated Plan whose restrictions have not
lapsed will be forfeited and returned to the Company. If a participant's service to the Company and its subsidiaries is
terminated on account of death or total disability before the lapse of restrictions, or in the event of a "change in
control" of the Company (as defined in the Performance Accelerated Plan), all restrictions will lapse.
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SHAREHOLDER RIGHTS The Compensation Committee may require that the Company or an escrow agent retain
possession of the certificates representing the Restricted Shares with respect to which all of the restrictions have not
lapsed. Notwithstanding retention of the certificates by the Company or an escrow agent, the participants in whose
name any certificate is issued will have all rights of a shareholder of the Company, including dividend and voting
rights. AMENDMENTS The Board of Directors may amend the Performance Accelerated Plan as it may deem
advisable, except that no amendment may impair the rights of participants who have been awarded, or have been
granted the right to an award of Restricted Shares, without the participants' prior written consent. In addition, no
amendment to increase the 1,000,000 Common Shares that may be issued under the plan may be made without
shareholder approval. FEDERAL TAX CONSEQUENCES The restricted stock agreements entered into in connection
with the Performance Accelerated Plan will preclude a participant from making an election under Section 83(b) of the
Internal Revenue Code. Consequently, there will be no tax consequences as a result of the grant of Restricted Shares
until the Restricted Shares are no longer subject to forfeiture. Generally, when the forfeiture restrictions expire, the
holder will recognize ordinary income, and the Company may be entitled to a deduction (to the extent the aggregate of
any compensation payments made by the Company to certain key executives do not exceed $1,000,000) in an amount
equal to the fair market value of the Common Shares at that time. Section 162(m) of the Internal Revenue Code
disallows a tax deduction for certain compensation paid in excess of $1,000,000 to certain key executive officers.
However, the regulations promulgated under Section 162(m) provide an exception from the $1,000,000 limitation for
various forms of compensation, including "performance-based" compensation. The Performance Accelerated Plan will
not be considered a performance-based compensa- 48 tion plan satisfying the requirements of the regulations under
Section 162(m) and, therefore, payments made by the Company under the plan may not be entirely tax deductible. The
Compensation Committee has discretion, under certain circumstances, to transfer the Restricted Shares of a participant
to the participant's account under the Deferred Compensation Plan so that the Company will be entitled to a deduction
under the Section 162(m) regulations at a future date. In the event that Restricted Shares are not transferred to the
Deferred Compensation Plan, subsequently realized changes in the value of shares, after the forfeiture restrictions
expire, generally will be treated as long-term or short-term capital gain or loss, depending on the length of time the
Common Shares are held prior to disposition of such shares. NEW PLAN BENEFITS An initial award of shares has
been made under the Performance Accelerated Plan. Decisions regarding future awards have not been made. Subject
to shareholder approval of the plan, the following table sets forth the amount and dollar value of the initial awards to
be received by each of the following persons under the Performance Accelerated Plan: RPM, INC. 2002
PERFORMANCE ACCELERATED RESTRICTED STOCK PLAN NAME AND POSITION NUMBER OF
SHARES(1) DOLLAR VALUE(2) Thomas C. Sullivan -- -- Chairman
of the Board and Chief Executive Officer James A. Karman -- -- Vice Chairman Frank C. Sullivan 85,000 $1,019,150
President and Chief Operating Officer P. Kelly Tompkins 40,000 $ 479,600 Vice President, General Counsel and
Secretary Robert L. Matejka 40,000 $ 479,600 Vice President, Chief Financial Officer and Controller Executive
Group 285,000 $3,417,150 Non-Executive Director Group 0 $ 0 Non-Executive Officer Group 199,800 $2,395,602
——————————————— (1) On July 17, 2002, the Compensation Committee adopted and approved the Performance Accelerated
Plan and made the initial award of Restricted Shares, which award was effective as of July 22, 2002, subject to
approval of the plan by the Board of Directors and the Company's shareholders. The Board of Directors approved the
plan on July 22, 2002, subject to shareholder approval. (2) The dollar value of the awards is based on the closing price
of the Company's Common Shares on July 22, 2002, the effective date of the grant. The affirmative vote of the holders
of a majority of the Common Shares present, either in person or by proxy, at the meeting is required for the approval
and adoption of the Performance Accelerated Plan. Therefore, shareholders who vote to abstain will in effect be
voting against the proposal. Broker non-votes, however, are not counted as present for determining whether this
proposal has been approved and have no effect on its outcome. THE BOARD OF DIRECTORS RECOMMENDS A
VOTE FOR THE ADOPTION OF THE RPM, INC. 2002 PERFORMANCE ACCELERATED RESTRICTED
STOCK PLAN. 49 INDEPENDENT AUDITORS The Board of Directors of the Company has selected the firm of
Ciulla, Smith & Dale, LLP, independent certified public accountants, to examine and audit the financial statements of
the Company and its subsidiaries for the fiscal year ending May 31, 2003. This firm has served as independent
auditors for the Company since 1964. A representative of Ciulla, Smith & Dale, LLP will be present at the Annual
Meeting and will have an opportunity to make a statement should he so desire. The representative also will be
available to respond to appropriate questions from shareholders. SHAREHOLDER PROPOSALS FOR 2003
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ANNUAL MEETING Each year the Board of Directors submits its nominations for election of directors at the Annual
Meeting of Shareholders. Other proposals may be submitted by the Board of Directors or the shareholders for
inclusion in the Proxy Statement for action at the Annual Meeting. Any proposal submitted by a shareholder for
inclusion in the Proxy Statement for the Annual Meeting of Shareholders to be held in 2003 must be received by the
Company (addressed to the attention of the Secretary) on or before [May 1], 2003. Any shareholder proposal to be
submitted at the Company's 2003 Annual Meeting of Shareholders and not included in the Company's Proxy
Statement will be considered untimely, and the Company may use its discretion in voting proxies with respect to such
proposal, unless notice thereof is received by the Secretary of the Company by [July 16], 2003. To be submitted at the
meeting, any such proposal must be a proper subject for stockholder action under the laws of the State of Delaware
and the Company's By-Laws (assuming the Proposed Reincorporation is approved). OTHER MATTERS The Board
of Directors of the Company is not aware of any matter to come before the meeting other than those mentioned in the
accompanying Notice. However, if other matters shall properly come before the meeting, it is the intention of the
persons named in the accompanying Proxy to vote in accordance with their best judgment on such matters. Upon the
receipt of a written request from any shareholder entitled to vote at the forthcoming Annual Meeting, the Company
will mail, at no charge to the shareholder, a copy of the Company's Annual Report on Form 10-K, including the
financial statements and schedules required to be filed with the Commission pursuant to Rule 13a-1 under the
Securities Exchange Act of 1934, as amended, for the Company's most recent fiscal year. Requests from beneficial
owners of the Company's voting securities must set forth a good-faith representation that as of the record date for the
Annual Meeting, the person making the request was the beneficial owner of securities entitled to vote at such Annual
Meeting. Written requests for the Annual Report on Form 10-K should be directed to: P. Kelly Tompkins, Secretary
RPM, Inc. P.O. Box 777 Medina, Ohio 44258 You are urged to sign and return your Proxy promptly in order to make
certain your shares will be voted at the Annual Meeting. For your convenience a return envelope is enclosed requiring
no additional postage if mailed in the United States. By Order of the Board of Directors. P. KELLY TOMPKINS
Secretary August [29], 2002 50 APPENDIX A AGREEMENT AND PLAN OF MERGER AGREEMENT AND
PLAN OF MERGER (this "Agreement"), dated as of , 2002 among RPM, Inc., an Ohio corporation (the "Company"),
RPM International Inc., a Delaware corporation ("New Parent"), and , an Ohio corporation and wholly-owned
subsidiary of New Parent ("Merger Sub" and, together with the Company, the "Constituent Corporations").
WHEREAS, the Company and Merger Sub desire to merge on the terms and subject to the conditions set forth in this
Agreement; WHEREAS, the respective Boards of Directors of New Parent and each of the Constituent Corporations
deems it advisable and in the best interests of each of such corporation and their respective shareholders that Merger
Sub be merged with and into the Company and have approved this Agreement and the Merger (as defined below);
WHEREAS, this Agreement and the Merger have been approved by the shareholders of the Company and the sole
shareholder of Merger Sub; NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
each of the Constituent Corporations hereby agrees that Merger Sub will be merged with and into the Company in
accordance with the provisions of the laws of the State of Ohio, upon the terms and subject to the conditions set forth
as follows: ARTICLE I THE CONSTITUENT CORPORATIONS SECTION 1.1 THE COMPANY The Company is
a corporation duly organized and existing under the laws of the State of Ohio and has an authorized capital of
200,000,000 common shares, without par value (the "Company Common Shares"). As of the date of this Agreement,
Company Common Shares are issued and outstanding and Company Common Shares are issued and held in treasury.
SECTION 1.2 MERGER SUB Merger Sub is a corporation duly organized and existing under the laws of the State of
Ohio and has an authorized capital of common shares, without par value (the "Merger Sub Common Shares"). As of
the date of this Agreement, Merger Sub Common Shares are issued and outstanding. ARTICLE II THE MERGER
SECTION 2.1 THE MERGER Upon the terms and subject to the conditions set forth in this Agreement, and in
accordance with the Ohio Revised Code (the "ORC"), at the Effective Time (as hereinafter defined) Merger Sub will
be merged with the Company and the separate corporate existence of Merger Sub will thereupon cease (the "Merger").
The Company will be the surviving corporation in the Merger (hereinafter sometimes referred to as the "Surviving
Corporation") and will be a wholly-owned subsidiary of the New Parent. A-1 SECTION 2.2 EFFECTIVE TIME The
Merger will become effective on the date and at the time at which the filing of a Certificate of Merger with the
Secretary of State of the State of Ohio has occurred in the manner required to cause the Merger to become effective
under the applicable provisions of the ORC (the "Effective Time"). SECTION 2.3 EFFECTS OF THE MERGER At
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the Effective Time, the Merger will have the effects provided for herein and in the relevant provisions of the ORC.
Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the property, rights,
privileges, powers and franchises of Merger Sub will vest in the Surviving Corporation, and all debts, liabilities and
duties of Merger Sub will become the debts, liabilities and duties of the Surviving Corporation. ARTICLE III THE
SURVIVING CORPORATION SECTION 3.1 ARTICLES OF INCORPORATION AND REGULATIONS (a) At
the Effective Time, the Articles of Incorporation of the Surviving Corporation will be those of Merger Sub
immediately prior to the Effective Time. (b) At the Effective Time, the Regulations of the Surviving Corporation will
be those of Merger Sub immediately prior to the Effective Time. SECTION 3.2 DIRECTORS AND OFFICERS At
and after the Effective Time, the board of directors of the Surviving Corporation will be comprised of the directors of
Merger Sub immediately prior to the Effective Time, and the officers of the Surviving Corporation will be the officers
of Merger Sub immediately prior to the Effective Time, in each case until their respective successors have been duly
elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the Surviving
Corporation's Articles of Incorporation and Regulations in effect after the Effective Time. ARTICLE IV
TREATMENT OF SHARES OF CONSTITUENT CORPORATIONS SECTION 4.1 CONVERSION OF SHARES
At the Effective Time, by virtue of the Merger and without any action on the part of any holder of any capital stock of
the Company, New Parent or Merger Sub: (a) each Company Common Share issued and outstanding immediately
prior to the Effective Time will, subject to Section 4.3 hereof, be converted into and become one share of common
stock, $.01 par value per share, of New Parent ("New Common Stock"); (b) each Company Common Share which is
held in the treasury of the Company immediately prior to the Effective Time will, by virtue of the Merger, cease to be
issued and shall be canceled and retired without payment of any consideration therefor; (c) each Merger Sub Common
Share issued and outstanding immediately prior to the Effective Time will be converted into and become one common
share, without par value, of the Surviving Corporation; and A-2 (d) each share of New Common Stock issued and
outstanding immediately prior to the Effective Time, if any, will be canceled and will cease to exist and no payment or
distribution will be made with respect thereto, and such shares will be returned to the status of authorized but unissued
shares. SECTION 4.2 STOCK CERTIFICATES At and after the Effective Time, each certificate theretofore
representing Company Common Shares, without any action on the part of the Company, New Parent or the holder
thereof, will be deemed to represent an equivalent number of shares of New Common Stock and will cease to
represent any rights in any Company Common Shares. SECTION 4.3 DISSENTING SHARES (a) Notwithstanding
anything to the contrary contained in this Agreement, holders of Company Common Shares with respect to which
dissenters' rights, if any, are granted by reason of the Merger under the ORC and who do not vote in favor of the
Merger and otherwise comply with Section 1701.85 of the ORC ("Dissenting Shares"), shall not be entitled to shares
of New Common Stock pursuant to Section 4.1(a) hereof, unless and until the holder thereof shall have failed to
perfect or shall have effectively withdrawn or lost such holder's right to dissent from the Merger under the ORC, and
shall be entitled to receive only the payment provided for by Section 1701.85 of the ORC. If any such holder shall
have failed to perfect or shall have effectively withdrawn or lost such holder's dissenters' rights under the ORC, such
holder's Dissenting Shares shall thereupon be deemed to be outstanding shares of New Common Stock. (b) Any
payments relating to Dissenting Shares will be made solely by the Surviving Corporation and no funds or other
property have been or will be provided by New Parent or any of its other direct or indirect subsidiaries for such
payment. SECTION 4.4 CLOSING OF TRANSFER BOOKS From and after the Effective Time, the stock transfer
books of the Company (but not of the Surviving Corporation) will be closed and no transfer of shares of Company
Common Shares will thereafter be made. If, after the Effective Time, certificates formerly representing Company
Common Shares are presented to the Surviving Corporation, they will be canceled and exchanged for certificates
representing shares of New Common Stock as set forth in Section 4.3 hereof. ARTICLE V MISCELLANEOUS
SECTION 5.1 AUTHORIZED CAPITAL OF NEW PARENT If the shareholders of the Company approve and adopt
a proposal to increase the number of shares of common stock of New Parent from 200,000,000 to 300,000,000, and to
add a class of serial preferred stock in the amount of 50,000,000 shares at the meeting held to consider this Agreement
and the Merger, New Parent will have the authority to issue up to 350,000,000 shares, consisting of 300,000,000
shares of New Common Stock and 50,000,000 shares of preferred stock, par value $0.01 (the "New Parent Preferred
Stock"). If, however, the shareholders of the Company do not approve and adopt the foregoing proposal, the
authorized number of shares of New Common Stock of New Parent will be 200,000,000 (the number of Company
Common Shares that the Company had the authority to issue immediately prior to the Effective Time), and New
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Parent will not have the authority to issue any New Parent Preferred Stock. A-3 SECTION 5.2 ASSIGNMENT AND
ASSUMPTION OF EMPLOYEE BENEFIT PLANS; SHARE EQUIVALENTS At the Effective Time, the Company
hereby assigns to New Parent and New Parent hereby assumes all of the employee benefit plans (the "Benefit Plans")
of the Company existing immediately before the Effective Time, including without limitation the Benefit Plans listed
in Exhibit A hereto. As a result of this assignment and assumption, New Parent will become the sponsor of each
Benefit Plan and will assume all of the powers, authorities, duties, responsibilities and obligations of the Company to
the extent indicated in each Benefit Plan, including but not limited to assuming the role of Benefit Plan administrator
where indicated. To the extent that law and contract permit, the execution of this Agreement shall be deemed to
accomplish the assignments and assumptions referred to above. To the extent that law or contract may require
additional documentation, or if it would be expeditious to execute such documents whether or not legally required,
Company and New Parent may execute such documents as may be appropriate to further the purposes of the
assignment and assumption and to accomplish and complete such assignments and assumptions, including but not
limited to any appropriate amendments to the Benefit Plans. The assignment and assumption provisions above shall be
interpreted in light of the parties' intent that the Benefit Plans that are intended to be qualified under the Internal
Revenue Code of 1986, as amended (the "Code") and/or the Employee Retirement Income Security Act of 1974, as
amended ("ERISA"), including but not limited to the tax-qualified retirement plans and incentive stock option plans,
should continue to qualify under and comply with the applicable requirements of the Code and ERISA, as appropriate.
With respect to each Benefit Plan the benefits of which are based on Company Common Shares, or the equivalent
value of such shares, each outstanding and unexercised option, grant, right to purchase, or other right to acquire such
Company Common Shares shall be converted at the Effective Time into the same option, grant, right to purchase, or
other right to acquire shares of New Common Stock, at the same exercise or conversion price per share, and the same
terms and subject to the same conditions, as set forth in the applicable Benefit Plan in effect at the Effective Time. In
addition, the same number of shares of New Common Stock will be reserved for purposes of the Benefit Plans as is
equal to the number of Company Common Shares so reserved as of the Effective Time. SECTION 5.3 TAX
CONSEQUENCES The parties hereto intend that the Merger shall constitute a transfer of property by the holders of
the Company Common Shares to New Parent governed by Section 351 of the Code or a reorganization pursuant to
Section 368(a)(1)(B) of the Code. The parties hereto adopt this Agreement as a "plan of reorganization" within the
meaning of Section 1.368-2(g) and 1.368-3(a) of the United States Income Tax Regulations. SECTION 5.4
INDEMNIFICATION Immediately following the Effective Time, the Company will, to the extent set forth in its
Articles of Incorporation, Regulations, and any Indemnity Agreements existing immediately prior to the Effective
Time, indemnify and hold harmless, each current and former director or officer of New Parent and Merger Sub and
their respective subsidiaries, as a director, officer, trustee, partner, fiduciary, employee, or agent of another
corporation, partnership, joint venture, trust, pension or other employee benefit plan, or enterprise (collectively, the
"Indemnified Parties") against all costs and expenses (including reasonable attorneys' fees), judgments, fines, losses,
claims, damages, liabilities and settlement amounts paid in connection with any claim, action, suit, proceeding, or
investigation (whether arising before or after the Effective Time), whether civil, administrative, criminal, or
investigative, arising out of or pertaining to any action or omission in their capacities as officers or directors of New
Parent or Merger Sub, in each case occurring before the Effective Time A-4 (including transactions contemplated by
this Agreement). Without limiting the foregoing, in the event of any such claim, action, suit, proceeding, or
investigation, (i) the Company will pay the reasonable fees and expenses of counsel selected by any Indemnified
Party, which counsel will be reasonably satisfactory to the Company, promptly after statements therefore are received
and (ii) the Company will reasonably cooperate in the defense of any such matter, provided, however, that the
Company will not be liable for any settlement effected without its written consent (which consent will not be
unreasonably withheld or delayed). In the event that any claim or claims for indemnification are asserted or made, all
rights to indemnification in respect of any such claim or claims will continue until the disposition of any and all such
claims. SECTION 5.5 AMENDMENT This Agreement may be amended by written agreement of the parties hereto at
any time prior to the Effective Time. SECTION 5.6 ABANDONMENT At any time prior to the Effective Time, this
Agreement may be terminated and abandoned by the unilateral action of the appropriate officers, as authorized by the
Board of Directors of the Company. SECTION 5.7 STATUTORY AGENT IN OHIO The name and address of the
statutory agent in Ohio upon whom any process, notice or demand against Merger Sub or the Surviving Corporation
may be served is: The Prentice-Hall Corporation System, Inc. 50 West Broad Street Columbus, Ohio 43215
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SECTION 5.8 COUNTERPARTS This Agreement may be executed in two or more counterparts, all of which will be
considered one and the same agreement and will become effective when two or more counterparts have been signed
by each of the parties and delivered to the other parties. SECTION 5.9 GOVERNING LAW This Agreement will be
governed by, and construed in accordance with, the laws of the State of Ohio, regardless of the laws that might
otherwise govern under applicable principles of conflicts of laws thereof. [Signature Page Follows] A-5 IN WITNESS
WHEREQOF, the parties hereto have executed this Agreement as of the date first written above. RPM, INC.

By: Thomas C. Sullivan Its: Chairman and Chief Executive Officer RPM
INTERNATIONAL INC. By: Frank C. Sullivan Its: President and Chief Operating
Officer By: P. Kelly Tompkins Its: Secretary A-6 EXHIBIT A TO AGREEMENT
AND PLAN OF MERGER Employee Benefit Plans of the Company Qualified Retirement Plans and Trusts

RPM, Inc. Retirement Plan RPM, Inc. Master Retirement Trust RPM, Inc. Union
Retirement Plan Trust Agreement for RPM, Inc. Union Retirement Plan RPM, Inc. 401(k) Trust and Plan RPM, Inc.
Union 401(k) Retirement Savings Trust and Plan Stock Plans and Related Documents
RPM, Inc. 2002 Performance Accelerated Restricted Stock Plan RPM, Inc. Deferred Compensation Plan (2002) RPM,
Inc. Deferred Compensation Trust RPM, Inc. 1997 Restricted Stock Plan RPM, Inc. 1996 Key Employees Stock
Option Plan, as amended 5/3/01 RPM, Inc. 1989 Stock Option Plan, as amended RPM, Inc. Benefit Restoration Plan
(1991) RPM, Inc. Employee Stock Purchase Plan Welfare and Fringe Benefit Plans RPM,
Inc. Health and Welfare Plan RPM, Inc. Flexible Benefits Plan RPM, Inc. Life and Disability Welfare Plan RPM
Retiree Medical Premium Payment Plan A-7 NOTE: If Proposal Two (Reincorporation from Ohio to Delaware) is
approved and adopted by the Company's shareholders and Proposal Three (Increase in Number of Authorized Shares;
Addition of Class of Serial Preferred Stock) is approved and adopted, the Amended and Restated Certificate of
Incorporation of RPM-Delaware will be in the form set forth below. If Proposal Two is approved and adopted by the
Company's shareholders, but Proposal Three is not approved, the Amended and Restated Certificate of Incorporation
of RPM-Delaware will be in the form set forth below, with the exception that RPM-Delaware will have the authority
to issue 200,000,000 shares of common stock and all references to preferred stock in the Amended and Restated
Certificate of Incorporation will be eliminated. APPENDIX B AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF RPM INTERNATIONAL INC. ARTICLE I The name of the corporation is RPM
International Inc. (hereinafter, the "Company"). ARTICLE II The address of the Company's registered office in the
State of Delaware is 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808. The name of the Company's
registered agent at such address is Corporation Service Company. ARTICLE III The purpose of the Company is to
engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of
the State of Delaware, as amended (the "DGCL"). ARTICLE IV Section 1. Authorized Capital Stock. The Company
is authorized to issue two classes of capital stock, designated Common Stock and Preferred Stock. The total number of
shares of capital stock that the Company is authorized to issue is 350,000,000 shares, consisting of 300,000,000 shares
of common stock, par value $0.01 per share (the "Common Stock"), and 50,000,000 shares of preferred stock, par
value $0.01 per share (the "Preferred Stock"). Section 2. Preferred Stock. The Preferred Stock may be issued in one or
more series. The Board of Directors of the Company (the "Board") is hereby authorized to issue the shares of
Preferred Stock in such series and to fix from time to time before issuance the number of shares to be included in any
such series and the designation, relative powers, preferences, rights and qualifications, limitations or restrictions of
such series. The authority of the Board with respect to each such series will include, without limiting the generality of
the foregoing, the determination of any or all of the following: (a) the number of shares of any series and the
designation to distinguish the shares of such series from the shares of all other series; B-1 (b) the voting powers, if
any, and whether such voting powers are full or limited in such series; (c) the redemption provisions, if any,
applicable to such series, including the redemption price or prices to be paid; (d) whether dividends, if any, will be
cumulative or noncumulative, the dividend rate of such series, and the dates and preferences of dividends on such
series; (e) the rights of such series upon the voluntary or involuntary dissolution of, or upon any distribution of the
assets of, the Company; (f) the provisions, if any, pursuant to which the shares of such series are convertible into, or
exchangeable for, shares of any other class or classes or of any other series of the same or any other class or classes of
stock, or any other security, of the Company or any other corporation or other entity and the rates or other
determinants of conversion or exchange applicable thereto; (g) the right, if any, to subscribe for or to purchase any
securities of the Company or any other corporation or other entity; (h) the provisions, if any, of a sinking fund
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applicable to such series; and (i) any other relative, participating, optional or other special powers, preferences or
rights and qualifications, limitations or restrictions thereof; all as may be determined from time to time by the Board
and stated or expressed in the resolution or resolutions providing for the issuance of such Preferred Stock
(collectively, a "Preferred Stock Designation"). Section 3. Common Stock. Subject to the rights of the holders of any
series of Preferred Stock, the holders of Common Stock will be entitled to one vote on each matter submitted to a vote
at a meeting of stockholders for each share of Common Stock held of record by such holder as of the record date for
such meeting. ARTICLE V The Board may make, amend and repeal the By-Laws of the Company. Any By-Law
made by the Board under the powers conferred hereby may be amended or repealed by the Board (except as specified
in any such By-Law so made or amended) or by the stockholders in the manner provided in the By-Laws of the
Company. The Company may in its By-Laws confer powers upon the Board in addition to the foregoing and in
addition to the powers and authorities expressly conferred upon the Board by applicable law. For the purposes of this
Amended and Restated Certificate of Incorporation (the "Certificate of Incorporation"), "Voting Stock" means stock
of the Company of any class or series entitled to vote generally in the election of the directors of the Board (the
"Directors"). ARTICLE VI Subject to the rights of the holders of any series of Preferred Stock: (a) any action required
or permitted to be taken by the stockholders of the Company must be effected at a duly called annual or special
meeting of stockholders of the Company and may not be effected by any consent in writing of such stockholders; and
(b) special meetings of stockholders of the Company may be called only by (i) the Chairman of the Board (the
"Chairman"), (ii) the President of the Company (the "President"), (iii) the majority of the total number of Directors
that the Company would have if there B-2 were no vacancies, or (iv) the Chairman or the President at the written
request of stockholders owning a majority of the Voting Stock. At any annual meeting or special meeting of
stockholders of the Company, only such business will be conducted or considered as has been brought before such
meeting in the manner provided in the By-Laws of the Company. ARTICLE VII Section 1. Number, Election, and
Terms of Directors. Subject to the rights, if any, of the holders of any series of Preferred Stock to elect additional
Directors under circumstances specified in a Preferred Stock Designation, the number of the Directors of the
Company will not be less than nine nor more than 15 and will be fixed from time to time in the manner provided in
the By-Laws of the Company. The Directors, other than those who may be elected by the holders of any series of
Preferred Stock, will be classified with respect to the time for which they severally hold office into three classes, as
nearly equal in number as possible, designated Class I, Class II and Class III. At any meeting of stockholders at which
Directors are to be elected, the number of Directors elected may not exceed the greatest number of Directors then in
office in any class of Directors. The Board of Directors, as initially appointed, shall consist of the following: (i) Class
I: Edward B. Brandon, William A. Papenbrock, Thomas C. Sullivan and Frank C. Sullivan (ii) Class II: Bruce A.
Carbonari, James A. Karman, Donald K. Miller and Joseph P. Viviano and (iii) Class III: Dr. Max D. Amstutz, E.
Bradley Jones, Albert B. Ratner and Dr. Jerry Sue Thornton. The Directors first appointed to Class I will hold office
for a term expiring at the annual meeting of stockholders to be held in 2004; the Directors first appointed to Class II
will hold office for a term expiring at the annual meeting of stockholders to be held in 2003 and the Directors first
appointed to Class III will hold office for a term expiring at the annual meeting of stockholders to be held in 2005,
with the members of each class to hold office until their successors are elected and qualified. At each succeeding
annual meeting of the stockholders of the Company, the successors to the class of Directors whose term expires at that
meeting will be elected by plurality vote of all votes cast at such meeting to hold office for a term expiring at the
annual meeting of stockholders held in the third year following the year of their election. Directors may be elected by
the stockholders only at an annual meeting of stockholders. Election of Directors of the Company need not be by
written ballot unless requested by the Chairman or by the holders of a majority of the Voting Stock present in person
or represented by proxy at a meeting of the stockholders at which Directors are to be elected. If authorized by the
Board, such requirement of written ballot shall be satisfied by a ballot submitted by electronic transmission, provided
that any such electronic transmission must either set forth or be submitted with information from which it can be
determined that the electronic transmission was authorized by the stockholder or proxy holder. Notwithstanding
anything contained in this Certificate of Incorporation to the contrary, the affirmative vote of the holders of at least
80% of the Voting Stock, voting together as a single class, is required to amend or repeal, or to adopt any provisions
inconsistent with, this Article VII, Section 1. Section 2. Nomination of Director Candidates. Advance notice of
stockholder nominations for the election of Directors must be given in the manner provided in the By-Laws of the
Company. Section 3. Newly Created Directorships and Vacancies. Subject to the rights, if any, of the holders of any
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series of Preferred Stock to elect additional Directors under circumstances specified in a Preferred Stock Designation,
newly created directorships resulting from any increase in the number of Directors and any vacancies on the Board
resulting from death, resignation, disqualification, removal, or other cause will be filled solely by the affirmative vote
of a majority of the remaining Directors then in office, even though less than a quorum of the Board, or by a sole
remaining Director. Any Director elected in accordance with the preceding sentence will hold office for the remainder
of the full term of the class of Directors in which the new directorship was created or the B-3 vacancy occurred and
until such Director's successor has been elected and qualified. No decrease in the number of Directors constituting the
Board may shorten the term of any incumbent Director. Section 4. Removal. Subject to the rights, if any, of the
holders of any series of Preferred Stock to elect additional Directors under circumstances specified in a Preferred
Stock Designation, any Director may be removed from office by the stockholders only for cause and only in the
manner provided in this Article VII, Section 4. At any annual meeting or special meeting of the stockholders, the
notice of which states that the removal of a Director or Directors is among the purposes of the meeting, the affirmative
vote of the holders of at least a majority of the outstanding Voting Stock, voting together as a single class, may
remove such Director or Directors for cause. ARTICLE VIII To the full extent permitted by the DGCL or any other
applicable law currently or hereafter in effect, no Director of the Company will be personally liable to the Company or
its stockholders for or with respect to any acts or omissions in the performance of his or her duties as a Director of the
Company. Any repeal or modification of this Article VIII will not adversely affect any right or protection of a
Director of the Company existing prior to such repeal or modification. ARTICLE IX Section 1. Right to
Indemnification. Each person who was or is made a party or is threatened to be made a party to or is otherwise
involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a "Proceeding"), by
reason of the fact that he or she is or was a director or an officer of the Company or is or was serving at the request of
the Company as a director, officer, employee or agent of another company or of a partnership, joint venture, trust or
other enterprise, including service with respect to an employee benefit plan (an "Indemnitee"), whether the basis of
such Proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any other
capacity while serving as a director, officer, employee or agent, shall be indemnified and held harmless by the
Company to the fullest extent permitted or required by the DGCL, as the same exists or may hereafter be amended
(but, in the case of any such amendment, only to the extent that such amendment permits the Company to provide
broader indemnification rights than such law permitted the Company to provide prior to such amendment), against all
expense, liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties and amounts
paid in settlement) reasonably incurred or suffered by such Indemnitee in connection therewith; provided, however,
that, except as provided in Section 3 of this Article IX with respect to Proceedings to enforce rights to
indemnification, the Company shall indemnify any such Indemnitee in connection with a Proceeding (or part thereof)
initiated by such Indemnitee only if such Proceeding (or part thereof) was authorized by the Board. Section 2. Right to
Advancement of Expenses. The right to indemnification conferred in Section 1 of this Article IX shall include the
right to be paid by the Company the expenses (including, without limitation, attorneys' fees and expenses) incurred in
defending any such Proceeding in advance of its final disposition (an "Advancement of Expenses"); provided,
however, that, if the DGCL so requires, an Advancement of Expenses incurred by an Indemnitee in his or her capacity
as a director or officer (and not in any other capacity in which service was or is rendered by such Indemnitee,
including, without limitation, service to an employee benefit plan) shall be made only upon delivery to the Company
of an undertaking (an "Undertaking"), by or on behalf of such Indemnitee, to repay all amounts so advanced if it shall
ultimately be determined by final judicial decision from which there is no further right to appeal (a "Final
Adjudication") that such Indemnitee is not entitled to be indemnified for such expenses under this Section 2 or
otherwise. The rights to indemnification and to the Advancement of Expenses conferred in Sections 1 and 2 of this
Article IX shall be contract rights and such rights shall continue as to an Indemnitee who has ceased to be a B-4
director, officer, employee or agent and shall inure to the benefit of the Indemnitee's heirs, executors and
administrators. Section 3. Right of Indemnitee to Bring Suit. If a claim under Section 1 or 2 of this Article IX is not
paid in full by the Company within 60 calendar days after a written claim has been received by the Company, except
in the case of a claim for an Advancement of Expenses, in which case the applicable period shall be 20 calendar days,
the Indemnitee may at any time thereafter bring suit against the Company to recover the unpaid amount of the claim.
If successful in whole or in part in any such suit, or in a suit brought by the Company to recover an Advancement of
Expenses pursuant to the terms of an Undertaking, the Indemnitee shall be entitled to be paid also the expense of
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prosecuting or defending such suit. In (i) any suit brought by the Indemnitee to enforce a right to indemnification
hereunder (but not in a suit brought by the Indemnitee to enforce a right to an Advancement of Expenses) it shall be a
defense that, and (ii) any suit brought by the Company to recover an Advancement of Expenses pursuant to the terms
of an Undertaking, the Company shall be entitled to recover such expenses upon a Final Adjudication that, the
Indemnitee has not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the
Company (including its Board, independent legal counsel or stockholders) to have made a determination prior to the
commencement of such suit that indemnification of the Indemnitee is proper in the circumstances because the
Indemnitee has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the
Company (including its Board, independent legal counsel or stockholders) that the Indemnitee has not met such
applicable standard of conduct, shall create a presumption that the Indemnitee has not met the applicable standard of
conduct or, in the case of such a suit brought by the Indemnitee, be a defense to such suit. In any suit brought by the
Indemnitee to enforce a right to indemnification or to an Advancement of Expenses hereunder, or brought by the
Company to recover an Advancement of Expenses pursuant to the terms of an Undertaking, the burden of proving that
the Indemnitee is not entitled to be indemnified, or to such Advancement of Expenses, under this Article IX or
otherwise shall be on the Company. Section 4. Non-Exclusivity of Rights. The rights to indemnification and to the
Advancement of Expenses conferred in this Article IX shall not be exclusive of any other right which any person may
have or hereafter acquire under any statute, the Company's Certificate of Incorporation, By-Laws, agreement, vote of
stockholders or disinterested directors or otherwise. Section 5. Insurance. The Company may maintain insurance, at its
expense, to protect itself and any director, officer, employee or agent of the Company or another corporation,
partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Company
would have the power to indemnify such person against such expense, liability or loss under the DGCL. Section 6.
Indemnification of Employees and Agents of the Company. The Company may, to the extent authorized from time to
time by the Board of Directors, grant rights to indemnification and to the Advancement of Expenses to any employee
or agent of the Company to the fullest extent of the provisions of this Article IX with respect to the indemnification
and Advancement of Expenses of directors and officers of the Company. IN WITNESS WHEREOF, the undersigned,
being the of the Company, [does/do] make this Certificate, hereby declaring and certifying that this is [my/our] act
and deed and the facts herein stated are true under penalties of perjury and accordingly [I/we] have hereunto set
[my/our] hand[s] this day of , 2002. B-5 APPENDIX C AMENDED AND RESTATED BY-LAWS OF RPM
INTERNATIONAL INC. ARTICLE I OFFICES Section 1. Registered Office. The registered office of the Company
shall be in the City of Wilmington, County of New Castle, State of Delaware. Section 2. Other Offices. The Company
may also have offices at such other places both within and without the State of Delaware as the Board of Directors
(the "Board") may from time to time determine or the business of the Company may require. ARTICLE II FISCAL
YEAR Section 1. Fiscal Year. The fiscal year of the Company shall end upon each May 31, or otherwise shall be as
designated by the Board. ARTICLE III STOCKHOLDERS Section 1. Annual Meeting. The annual meeting of the
stockholders for the election of Directors, and for the transaction of any other proper business, shall be held on such
date after the annual financial statements of the Company have been prepared as shall be determined by the Board
from time to time. Only such business shall be conducted as shall have been properly brought before the meeting. In
the event that the annual meeting is not held on the date designated therefor in accordance with this Section 1, the
Directors shall cause the annual meeting to be held as soon after that date as convenient. Section 2. Special Meetings.
Special meetings of the stockholders may be called at any time by the Chairman of the Board, the President of the
Company, the majority of the Board and the Chairman of the Board or the President at the written request of
stockholders owning a majority of shares of the Voting Stock (as such term is defined in the Amended and Restated
Certificate of Incorporation (the "Certificate of Incorporation")). Special meetings of holders of the outstanding
preferred stock, $0.01 par value per share, of the Company (the "Preferred Stock"), if any, may be called in the
manner and for the purposes provided in the applicable Preferred Stock Designation (as such term is defined in the
Certificate of Incorporation). Calls for special meetings shall specify the purpose or purposes of the proposed meeting,
and no business shall be considered at any such meeting other than that specified in the call therefor. Section 3. Place
of Meetings. All meetings of the stockholders shall be held at such place, if any, either within or without the State of
Delaware, as shall be designated in the notice of such meeting. The Board may, in its sole discretion, determine that
the meeting shall not be held at any place, but may instead be held solely by means of remote communication as
authorized by the Delaware General Corporation Law. If authorized by the Board, and subject to such guidelines and
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procedures as the Board may adopt, stockholders and proxyholders not physically present at a meeting of stockholders
may, by means of remote communication, participate and be deemed present in person and vote at a meeting of
stockholders whether such meeting is to be held at a C-1 designated place or solely by means of remote
communication, provided that: (a) the Company shall implement reasonable measures to verify that each person
deemed present and permitted to vote at the meeting by means of remote communication is a stockholder or
proxyholder; (b) the Company shall implement reasonable measures to provide such stockholders and proxyholders a
reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an
opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and (c) if
any stockholder or proxyholder votes or takes other action at the meeting by means of remote communication, a
record of such vote or other action shall be maintained by the Company. Section 4. Notice of Meetings and Adjourned
Meetings. Written or other proper notice of any meeting of stockholders stating the place, if any, date and hour of the
meeting, the means of remote communication, if any, by which stockholders and proxyholders may be deemed to be
present in person and vote at such meeting, the information needed to access the stockholders' list during the meeting
if the meeting is held by means of remote communication and the purpose or purposes for which the meeting is called,
shall be given to each stockholder entitled to vote at such meeting not less than 10 nor more than 60 days before the
date of the meeting. Without limiting the manner by which notice otherwise may be given effectively to stockholders,
any notice to stockholders given by the Company under any provision of these Amended and Restated By-laws (the
"By-laws") or otherwise shall be effective if given by a form of electronic transmission consented to by the
stockholder to whom the notice is given; any such consent shall be deemed revoked if (a) the Company is unable to
deliver by electronic transmission two consecutive notices given by the Company in accordance with such consent,
and (b) such inability becomes known to the Secretary or an Assistant Secretary of the Company or to the transfer
agent, or other person responsible for the giving of notice; provided, however, that the inadvertent failure to treat such
inability as a revocation shall not invalidate any meeting or other action. Notice given pursuant to the preceding
sentence shall be deemed given: (i) if by facsimile telecommunication, when directed to a number at which the
stockholder has consented to receive notice; (ii) if by electronic mail, when directed to an electronic mail address at
which the stockholder has consented to receive notice; (iii) if by a posting on an electronic network together with
separate notice to the stockholder of such specific posting, upon the later of (A) such posting, and (B) the giving of
such separate notice; and (iv) if by any other form of electronic transmission, when directed to the stockholder in the
manner consented to by the stockholder. When a meeting is adjourned to another time or place, if any, notice need not
be given of the adjourned meeting if the time and place, if any, thereof, and the means of remote communication, if
any, by which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned
meeting, are announced at the meeting at which the adjournment is taken. At the adjourned meeting the Company may
transact any business which might have been transacted at the original meeting. If the adjournment is for more than 30
days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting. For purposes of these By-laws,
"electronic transmission" means any form of communication, not directly involving the physical transmission of
paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be
directly reproduced in paper form by such a recipient through an automated process. Section 5. Stockholders' List. The
officer who has charge of the stock ledger of the Company shall prepare and make, at least 10 days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical
order, and showing the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting for
a period of at least 10 days prior to the meeting, either (a) on a reasonably accessible electronic network, provided that
the information required to gain access to such list is provided with C-2 the notice of the meeting, or (b) during
ordinary business hours, at the principal place of business of the Company. If the meeting is to be held at a place, the
list shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present. If the meeting is to be held solely by means of remote communication,
then the list also shall be open to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible electronic network, and the information required to access such list shall be provided with the
notice of the meeting. Section 6. Quorum. At any meeting of the stockholders, except as otherwise provided by the
Delaware General Corporation Law, the Certificate of Incorporation, or these By-laws, a majority of the shares
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entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum for the transaction of
business; provided, that no action required by the Certificate of Incorporation or these By-laws to be authorized or
taken by a designated proportion of shares may be authorized or taken by a lesser proportion; provided, further, that
where a separate vote by a class or classes of shares is required by law, the Certificate of Incorporation or these
By-laws, a majority of the outstanding shares of such class or classes, present in person or represented by proxy, shall
constitute a quorum entitled to take action with respect to that vote. If such quorum shall not be present or represented
by proxy at any meeting of the stockholders, the stockholders present in person or represented by proxy shall have
power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a
quorum shall be present or represented by proxy. Section 7. Voting. In all matters other than the election of Directors
and other than any matters upon which by express provision of the Delaware General Corporation Law, the Certificate
of Incorporation or of these By-laws a different vote is required, the vote of a majority of the shares entitled to vote on
the subject matter and present in person or represented by proxy at the meeting shall be the act of the stockholders.
Directors shall be elected by a plurality of the votes of the shares entitled to vote on the election of Directors and
present in person or represented by proxy at the meeting. Except as otherwise provided in the Certificate of
Incorporation, each stockholder entitled to vote at any meeting of the stockholders shall be entitled to one vote for
each share of capital stock held by such stockholder. Section 8. Proxies. Each stockholder entitled to vote at a meeting
of the stockholders may authorize, by any means permitted pursuant to the Delaware General Corporation Law and
approved by the Board, another person or persons to act for him by proxy. No such proxy shall be voted or acted upon
after three years from its date, unless the proxy provides for a longer period. Section 9. Inspectors. The Board shall, in
advance of any meeting of stockholders, appoint one or more inspectors of election to act as judges of the voting, to
determine those entitled to vote at any such meeting, or any adjournments thereof, and to make a written report of any
such meeting. The Board may designate one or more persons as alternate inspectors to replace any inspector who fails
to act. If no inspector or alternate is able to act at a meeting of stockholders, the presiding officer of the meeting may
appoint one or more substitute inspectors. Section 10. Action of Stockholders Without a Meeting. Pursuant to the
Company's Certificate of Incorporation, the right of the stockholders to take any action by consent in writing without a
regular or special meeting of the stockholders is expressly denied. Section 11. Order of Business. The Chairman, or
such other officer of the Company designated by a majority of the Board, will call meetings of the stockholders to
order and will act as presiding officer thereof. Unless otherwise determined by the Board prior to the meeting, the
presiding officer of the meeting of the stockholders will also determine the order of business and have the authority in
his or her sole discretion to regulate the conduct of any such meeting, including without limitation by imposing
restrictions on the persons (other than stockholders of the Company or their duly appointed proxies) that may attend
any such stockholders' meeting, by ascertaining whether any stockholder or his proxy may be excluded from any
meeting of the stockholders based C-3 upon any determination by the presiding officer, in his sole discretion, that any
such person has unduly disrupted or is likely to disrupt the proceedings thereat, and by determining the circumstances
in which any person may make a statement or ask questions at any meeting of the stockholders. ARTICLE IV
BOARD OF DIRECTORS Section 1. General Powers. The business and affairs of the Company shall be managed by
or under the direction of a Board, except as may be otherwise provided in the Delaware General Corporation law or in
the Certificate of Incorporation. Section 2. Number, Election, and Terms. Subject to the rights, if any, of any series of
Preferred Stock to elect additional Directors under circumstances specified in a Preferred Stock Designation, and to
the minimum and maximum number of authorized Directors provided in the Certificate of Incorporation, the
authorized number of Directors may be determined from time to time by (i) resolution of the Board adopted by the
affirmative vote of a majority of the entire Board or (ii) by the affirmative vote of the holders of a majority of shares
of the Voting Stock at any annual meeting of stockholders called for that purpose at which a quorum is present;
provided, however, that the number of Directors fixed by the stockholders at any meeting many not be greater by
more than one Director than the number fixed or authorized at the next preceding annual meeting of stockholders, and,
provided, further, that no reduction in the number of Directors by the stockholders shall of itself have the effect of
shortening the term of any incumbent Director. Directors may, but need not, be stockholders. The Directors, other
than those who may be elected by the holders of any series of Preferred Stock, will be classified with respect to the
time for which they severally hold office in accordance with the Certificate of Incorporation. Section 3. Removal.
Subject to the rights, if any, of the holders of any series of Preferred Stock to elect additional Directors under
circumstances specified in a Preferred Stock Designation, any Director may be removed from office by the
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stockholders only for cause and only in the manner provided in the Certificate of Incorporation and, if applicable, any
amendment to this Section 3. Section 4. Vacancies and Newly Created Directorships. Subject to the rights, if any, of
the holders of any series of Preferred Stock to elect additional Directors under circumstances specified in a Preferred
Stock Designation, newly created directorships resulting from any increase in the number of Directors and any
vacancies on the Board resulting from death, resignation, disqualification, removal, or other cause will be filled solely
by the affirmative vote of a majority of the remaining Directors then in office, even though less than a quorum of the
Board, or by a sole remaining Director. Any Director elected in accordance with the preceding sentence will hold
office for the remainder of the full term of the class of Directors in which the new directorship was created or the
vacancy occurred and until such Director's successor is elected and qualified. No decrease in the number of Directors
constituting the Board will shorten the term of an incumbent Director. Section 5. Resignation. Any Director may
resign at any time upon notice given in writing or by electronic transmission to the Company. A resignation from the
Board shall be deemed to take effect immediately upon receipt of such notice or at such other time as the Director may
specify in such notice. Section 6. Annual Meeting. Immediately following each annual meeting of stockholders for the
election of Directors, the Board may meet for the purpose of organization, the election of officers and the transaction
of other business at the place, if any, where the annual meeting of stockholders for the election of Directors is held.
Notice of such meeting need not be given. Such meeting may be held at any other time or place, if any, which shall be
specified in a notice given as hereinafter provided for special meetings of the Board or in a consent and waiver of
notice thereof signed by all of the Directors. C-4 Section 7. Regular Meetings. Regular meetings of the Board may be
held at such places (within or without the State of Delaware), if any, and at such times as the Board shall by resolution
determine. If any day fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held,
then the meeting which would otherwise be held on that day shall be held at such place, if any, at the same hour and
on the next succeeding business day not a legal holiday. Notice of regular meetings need not be given. Section 8.
Special Meetings. Special meetings of the Board shall be held whenever called by the Chairman of the Board,
President or by any two of the Directors. Notice of each such meeting shall be mailed to each Director, addressed to
him at his residence or usual place of business, at least three days before the day on which the meeting is to be held, or
shall be sent to him by telegram or cablegram so addressed, or shall be delivered personally or by telephone or
telecopy or other electronic or wireless means, at least 24 hours before the time the meeting is to be held. Each such
notice shall state the time and place (within or without the State of Delaware), if any, of the meeting but need not state
the purposes thereof, except as otherwise required by the Delaware General Corporation Law or by these By-laws.
Section 9. Quorum: Voting Adjournment. Except as otherwise provided by the Certificate of Incorporation or by these
By-laws, a majority of the total number of Directors shall constitute a quorum for the transaction of business at any
meeting, and the vote of a majority of the Directors present at a meeting at which a quorum is present shall be the act
of the Board. In the absence of a quorum, the Director or Directors present at any meeting may adjourn such meeting
from time to time until a quorum shall be present. Notice of any adjourned meeting need not be given. Section 10.
Communications. Members of the Board, or of any committee thereof, may participate in a meeting of such board or
committee by means of conference telephone or other communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in a meeting pursuant to this Section 10 shall
constitute presence in person at such meeting. Section 11. Action of Directors Without a Meeting. Except as may be
otherwise provided for in the Certificate of Incorporation, any action required or permitted to be taken at any meeting
of the Board, or of any committee thereof, may be taken without a meeting if all members of the Board or such
committee, as the case may be, consent thereto in writing or by electronic transmission, and such written consent or
consents or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or such
committee. Such filings shall be in paper form if the minutes are maintained in paper form and shall be in electronic
form if the minutes are maintained in electronic form. Section 12. Compensation. The Board may establish the
compensation for, and reimbursement of the expenses of, Directors for membership on the Board and on committees
of the Board, attendance at meetings of the Board or committees of the Board, and for other services by Directors to
the Company or any of its majority-owned subsidiaries. Nothing herein contained shall be construed so as to preclude
any Director from serving the Company in any other capacity, or from serving any of its stockholders, subsidiaries or
affiliated corporations in any capacity, and receiving compensation therefor. Section 13. Committees. The Board may,
by resolution passed by a majority of the whole Board, designate one or more committees, each committee to consist
of three or more of the Directors of the Company. The Board may designate one or more Directors as alternate
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members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In
the absence or disqualification of a member of a committee, the member or members thereof present at any meeting
and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously appoint
another member of the Board to act at the meeting in the place of any such absent or disqualified member. Subject to
the limitations of Section 141(c) of the Delaware General Corporation Law, as amended from time to time (or of any
successor thereto, C-5 however denominated), any such committee, to the extent provided in the Board resolution,
shall have and may exercise the powers and authority of the Board in the management of the business and affairs of
the Company, and may authorize the seal of the Company (if any) to be affixed to all papers which may require it.
Such committee or committees shall have such name or names as may be determined from time to time by resolution
adopted by the Board. Each committee shall keep regular minutes of its meetings and report the same to the Board
when required. ARTICLE V NOTICES Section 1. Notices. Whenever, under the provisions of the Delaware General
Corporation Law or of the Certificate of Incorporation or these By-laws, notice is required to be given to any Director
or stockholder, it shall not be necessary that personal notice be given, and such notice may be given in writing, by
mail, addressed to such Director or stockholder, at his address as it appears on the records of the Company or at his
residence or usual place of business, with postage thereon prepaid, and such notice shall be deemed to be given at the
time when the same shall be deposited in the United States mail. Notice also may be given in any other proper form,
as authorized by the Delaware General Corporation Law. Notice that is given by facsimile shall be deemed delivered
when sent to a number at which any Director or stockholder has consented to receive such notice. Notice by telegram
or cablegram shall be deemed to be given when the same shall be filed. Notice that is given in person or by telephone
shall be deemed to be given when the same shall be delivered. Without limiting the manner by which notice otherwise
may be given effectively to any Director or stockholder, any notice given under any provision of these By-laws shall
be effective if given by a form of electronic transmission consented to by such person. Notice given by electronic mail
shall be deemed delivered when directed to an electronic mail address at which such person has consented to receive
notice and notice given by a posting on an electronic network together with separate notice to such person of such
specific posting shall be deemed delivered upon the later of (a) such posting and (b) the giving of such separate notice.
Notice given by any other form of electronic transmission shall be deemed given when directed to any Director or
stockholder in the manner consented to by such Director or stockholder. Section 2. Waiver of Notice. Whenever any
notice is required to be given under any provision of the Delaware General Corporation Law or of the Certificate of
Incorporation or these By-laws, a written waiver, signed by the person or persons entitled to said notice, or a waiver
by electronic transmission by the person or persons entitled to notice, whether before or after the time stated therein,
shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened. ARTICLE VI
OFFICERS Section 1. Officers. The officers of the Company shall be a President, a Secretary, a Treasurer and, if the
Board shall so determine, or as may be deemed necessary by the Board from time to time, a Chairman of the Board,
one or more Vice Presidents and other officers and assistant officers. The Chairman of the Board, if any, and the
President, shall be chosen from among the members of the Board; however; none of the other officers need be a
Director. Any number of offices may be held by the same person. Section 2. Election of Officers. Each officer of the
Company shall be elected by the Board and shall hold office at the pleasure of the Board until his successor has been
elected or until his earlier resignation or removal. C-6 Section 3. Resignation. Any officer may resign at any time by
giving written notice of his resignation to the Company. Any such resignation shall take effect immediately upon
receipt of such notice or at such other time specified in such notice. Unless otherwise specified in such notice, the
acceptance of such resignation by the Company shall not be necessary to make it effective. Section 4. Removal. Any
officer may be removed at any time, either with or without cause, by action of the Board. Section 5. Vacancies. A
vacancy in any office because of death, resignation, removal or any other reason shall be filled by the Board. Section
6. Powers and Duties. All officers, as between themselves and the Company, shall have such authority and perform
such duties as are customarily incident to their respective offices, and as may be specified from time to time by the
Board, regardless of whether such authority and duties are customarily incident to such office. In the absence of any
officer of the Company, or for any other reason the Board may deem sufficient, the Board may delegate for the time
being the powers or duties of such officer, or any of them, to any other officer or to any Director. The Board may from
time to time delegate to any officer the authority to appoint and remove subordinate officers and to prescribe their
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authority and duties. Section 7. Compensation. The compensation of the officers and agents of the Company shall be
fixed by the Board and the Board may delegate such authority to a committee of the Board or to any one or more
officers of the Company. ARTICLE VII SHARES AND THEIR TRANSFER Section 1. Share Certificates.
Certificates representing shares of stock of the Company will be in such form as is determined by the Board, subject to
applicable legal requirements. Each such certificate will be numbered and its issuance recorded in the books of the
Company, and such certificate will exhibit the holder's name and the number of shares and will be signed by, or in the
name of, the Company by the Chairman of the Board or the President and the Secretary or an Assistant Secretary, or
the Treasurer or an Assistant Treasurer, and will also be signed by, or bear the facsimile signature of, a duly
authorized officer or agent of any properly designated transfer agent of the Company. Any or all of the signatures and
the seal of the Company, if any, upon such certificates may be facsimiles, engraved, or printed. Such certificates may
be issued and delivered notwithstanding that the person whose facsimile signature appears thereon may have ceased to
be such officer at the time the certificates are issued and delivered. Section 2. Classes of Stock. The designations,
powers, preferences and relative, participating, optional or other special rights of the various classes of stock or series
thereof, and the qualifications, limitations or restrictions thereof, will be set forth in full or summarized on the face or
back of the certificates which the Company issues to represent its stock or, in lieu thereof, such certificates will set
forth the office of the Company from which the holders of certificates may obtain a copy of such information at no
charge. Section 3. Lost, Stolen or Destroyed Certificates. The Board may direct a new certificate or certificates to be
issued in place of any certificate or certificates theretofore issued by the Company alleged to have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the person claiming the certificate for stock to be lost, stolen
or destroyed. When authorizing such issue of a new certificate or certificates, the Board mays, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or
certificates, or his legal representative, to advertise the same in such manner as it shall require and/or to give the
Company a bond in such sum as it may direct as indemnity against any claim that may be made C-7 against the
Company with respect to the certificate or certificates alleged to have been lost, stolen or destroyed. Section 4.
Transfers. Upon surrender to the Company or the transfer agent of the Company of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of
the Company to issue a new certificate to the person entitled thereto, cancel the old certificate and record the
transaction upon its books. Section 5. Record Dates. In order that the Company may determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to receive payment of
any dividend or other distribution or allotment of any rights, or to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful action, the Board may fix a record date, which
record date shall not precede the date upon which the resolution fixing such record date is adopted by the Board. In
the case of (a) a meeting, such record date also shall not be more than 60 nor less than 10 days before the date of such
meeting, or (b) the payment of any dividend or other distribution, allotment of any rights, exercise of any rights in
respect of any change, conversion or exchange of stock or any other lawful action, such record date also shall not be
more than 60 days prior to such action. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board may fix a
new record date for the adjourned meeting. Section 6. Protection of Company. The Company shall be entitled to
recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends, and to
vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of
shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the
part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by
the laws of Delaware. ARTICLE VIII BANKING All funds of the Company not otherwise employed shall be
deposited from time to time to the credit of the Company in such banks, trust companies or other depositaries as the
Board may authorize. The Board may make such special rules and regulations with respect to such bank accounts, not
inconsistent with the provisions of these By-laws, as it may deem expedient. For the purpose of deposit and for the
purpose of collection for the account of the Company, checks, drafts and other orders for the payment of money which
are payable to the order of the Company shall be endorsed, assigned and delivered by such person or persons and in
such manner as may from time to time be authorized by the Board. ARTICLE IX FORM OF RECORDS Any records
maintained by the Company in the regular course of its business, including its stock ledger, books of account and
minute books, may be kept in any manner authorized by the Delaware General Corporation Law, including by means
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of, or in the form of, any storage device or method, provided that records so kept can be converted into clearly legible
paper form within a reasonable time. The Company shall so convert any records kept in such manner upon the request
of any person entitled to inspect such records pursuant to the Delaware General Corporation Law. C-8 ARTICLE X
RELIANCE ON BOOKS, REPORTS AND RECORDS Each Director, each member of a committee designated by
the Board, and each officer of the Company will, in the performance of his or her duties, be fully protected in relying
in good faith upon the records of the Company and upon such information, opinions, reports, or statements presented
to the Company by any of the Company's officers or employees, or committees of the Board, or by any other person or
entity as to matters the Director, committee member, or officer believes are within such other person's professional or
expert competence and who has been selected with reasonable care by or on behalf of the Company. ARTICLE XI
CORPORATE SEAL The corporate seal of the Company shall be in circular form and shall contain the name of the
Company. Failure to affix the corporate seal to any instrument executed on behalf of the Company shall not affect the
validity of such instrument. ARTICLE XII EMERGENCY BY-LAWS The Board may adopt, either before or during
an emergency, as that term is defined by the Delaware General Corporation Law, any emergency by-laws permitted
by the Delaware General Corporation Law which shall be operative only during such emergency. In the event the
Board does not adopt any such emergency by-laws, the special rules provided in the Delaware General Corporation
Law shall be applicable during an emergency as therein defined. ARTICLE XIII SECTION HEADINGS The
headings contained in these By-laws are for reference purposes only and shall not be construed to be part of and shall
not affect in any way the meaning or interpretation of these By-laws. ARTICLE XIV AMENDMENTS Except as
otherwise provided by law or by the Certificate of Incorporation or these By-Laws, these By-Laws or any of them
may be amended in any respect or repealed at any time, either (i) at any meeting of stockholders, provided that any
amendment or supplement proposed to be acted upon at any such meeting has been described or referred to in the
notice of such meeting; and provided, however, that the affirmative vote of at least 80% of the Voting Stock, voting
together as a single class, is required to amend, or repeal, or to adopt any provision inconsistent with, Article IV,
Section 2, relating to the number, election and terms of office of Directors, or (ii) at any meeting of the Board,
provided that no amendment adopted by the Board may vary or conflict with any amendment adopted by the
stockholders in accordance with the Certificate of Incorporation and these By-Laws. C-9 APPENDIX D SEC. 1701.85
DISSENTING SHAREHOLDER'S DEMAND FOR FAIR CASH VALUE OF SHARES. TEXT OF STATUTE
(A)(1) A shareholder of a domestic corporation is entitled to relief as a dissenting shareholder in respect of the
proposals described in sections 1701.74, 1701.76, and 1701.84 of the Revised Code, only in compliance with this
section. (2) If the proposal must be submitted to the shareholders of the corporation involved, the dissenting
shareholder shall be a record holder of the shares of the corporation as to which he seeks relief as of the date fixed for
the determination of shareholders entitled to notice of a meeting of the shareholders at which the proposal is to be
submitted, and such shares shall not have been voted in favor of the proposal. Not later than ten days after the date on
which the vote on the proposal was taken at the meeting of the shareholders, the dissenting shareholder shall deliver to
the corporation a written demand for payment to him of the fair cash value of the shares as to which he seeks relief,
which demand shall state his address, the number and class of such shares, and the amount claimed by him as the fair
cash value of the shares. (3) The dissenting shareholder entitled to relief under division (C) of section 1701.84 of the
Revised Code in the case of a merger pursuant to section 1701.80 of the Revised Code and a dissenting shareholder
entitled to relief under division (E) of section 1701.84 of the Revised Code in the case of a merger pursuant to section
1701.801 (1701.80.1) of the Revised Code shall be a record holder of the shares of the corporation as to which he
seeks relief as of the date on which the agreement of merger was adopted by the directors of that corporation. Within
twenty days after he has been sent the notice provided in section 1701.80 or 1701.801 (1701.80.1) of the Revised
Code, the dissenting shareholder shall deliver to the corporation a written demand for payment with the same
information as that provided for in division (A)(2) of this section. (4) In the case of a merger or consolidation, a
demand served on the constituent corporation involved constitutes service on the surviving or the new entity, whether
the demand is served before, on, or after the effective date of the merger or consolidation. (5) If the corporation sends
to the dissenting shareholder, at the address specified in his demand, a request for the certificates representing the
shares as to which he seeks relief, the dissenting shareholder, within fifteen days from the date of the sending of such
request, shall deliver to the corporation the certificates requested so that the corporation may forthwith endorse on
them a legend to the effect that demand for the fair cash value of such shares has been made. The corporation
promptly shall return such endorsed certificates to the dissenting shareholder. A dissenting shareholder's failure to
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deliver such certificates terminates his rights as a dissenting shareholder, at the option of the corporation, exercised by
written notice sent to the dissenting shareholder within twenty days after the lapse of the fifteen-day period, unless a
court for good cause shown otherwise directs. If shares represented by a certificate on which such a legend has been
endorsed are transferred, each new certificate issued for them shall bear a similar legend, together with the name of
the original dissenting holder of such shares. Upon receiving a demand for payment from a dissenting shareholder
who is the record holder of uncertificated securities, the corporation shall make an appropriate notation of the demand
for payment in its shareholder records. If uncertificated shares for which payment has been demanded are to be
transferred, any new certificate issued for the shares shall bear the legend required for certificated securities as
provided in this paragraph. A transferee of the shares so endorsed, or of uncertificated securities where such notation
has been made, acquires only such rights in the corporation as the original dissenting holder of such shares had
immediately after the service of a demand for payment of the fair cash value of the shares. A request under this
paragraph by the corporation is not an admission by the corporation that the shareholder is entitled to relief under this
section. D-1 (B) Unless the corporation and the dissenting shareholder have come to an agreement on the fair cash
value per share of the shares as to which the dissenting shareholder seeks relief, the dissenting shareholder or the
corporation, which in case of a merger or consolidation may be the surviving or new entity, within three months after
the service of the demand by the dissenting shareholder, may file a complaint in the court of common pleas of the
county in which the principal office of the corporation that issued the shares is located or was located when the
proposal was adopted by the shareholders of the corporation, or, if the proposal was not required to be submitted to
the shareholders, was approved by the directors. Other dissenting shareholders, within that three-month period, may
join as plaintiffs or may be joined as defendants in any such proceeding, and any two or more such proceedings may
be consolidated. The complaint shall contain a brief statement of the facts, including the vote and the facts entitling
the dissenting shareholder to the relief demanded. No answer to such a complaint is required. Upon the filing of such a
complaint, the court, on motion of the petitioner, shall enter an order fixing a date for a hearing on the complaint and
requiring that a copy of the complaint and a notice of the filing and of the date for hearing be given to the respondent
or defendant in the manner in which summons is required to be served or substituted service is required to be made in
other cases. On the day fixed for hearing on the complaint or any adjournment of it, the court shall determine from the
complaint and from such evidence as is submitted by either party whether the dissenting shareholder is entitled to be
paid the fair cash value of any shares and, if so, the number and class of such shares. If the court finds that the
dissenting shareholder is so entitled, the court may appoint one or more persons as appraisers to receive evidence and
to recommend a decision on the amount of the fair cash value. The appraisers have such power and authority as is
specified in the order of their appointment. The court thereupon shall make a finding as to the fair cash value of a
share and shall render judgment against the corporation for the payment of it, with interest at such rate and from such
date as the court considers equitable. The costs of the proceeding, including reasonable compensation to the appraisers
to be fixed by the court, shall be assessed or apportioned as the court considers equitable. The proceeding is a special
proceeding and final orders in it may be vacated, modified, or reversed on appeal pursuant to the Rules of Appellate
Procedure and, to the extent not in conflict with those rules, Chapter 2505, of the Revised Code. If, during the
pendency of any proceeding instituted under this section, a suit or proceeding is or has been instituted to enjoin or
otherwise to prevent the carrying out of the action as to which the shareholder has dissented, the proceeding instituted
under this section shall be stayed until the final determination of the other suit or proceeding. Unless any provision in
division (D) of this section is applicable, the fair cash value of the shares that is agreed upon by the parties or as fixed
under this section shall be paid within thirty days after the date of final determination of such value under this
division, the effective date of the amendment to the articles, or the consummation of the other action involved,
whichever occurs last. Upon the occurrence of the last such event, payment shall be made immediately to a holder of
uncertificated securities entitled to such payment. In the case of holders of shares represented by certificates, payment
shall be made only upon and simultaneously with the surrender to the corporation of the certificates representing the
shares for which the payment is made. (C) If the proposal was required to be submitted to the shareholders of the
corporation, fair cash value as to those shareholders shall be determined as of the day prior to the day on which the
vote by the shareholders was taken and, in the case of a merger pursuant to section 1701.80 or 1701.801 (1701.80.1)
of the Revised Code, fair cash value as to shareholders of a constituent subsidiary corporation shall be determined as
of the day before the adoption of the agreement of merger by the directors of the particular subsidiary corporation. The
fair cash value of a share for the purposes of this section is the amount that a willing seller who is under no
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compulsion to sell would be willing to accept and that a willing buyer who is under no compulsion to purchase would
be willing to pay, but in no event shall the fair cash value of a share exceed the amount specified in the demand of the
particular shareholder. In computing such fair cash value, any appreciation or depreciation in market value resulting
from the proposal submitted to the directors or to the shareholders shall be excluded. D-2 (D)(1) The right and
obligation of a dissenting shareholder to receive such fair cash value and to sell such shares as to which he seeks
relief, and the right and obligation of the corporation to purchase such shares and to pay the fair cash value of them
terminates if any of the following applies: (a) The dissenting shareholder has not complied with this section, unless the
corporation by its directors waives such failure; (b) The corporation abandons the action involved or is finally
enjoined or prevented from carrying it out, or the shareholders rescind their adoption of the action involved; (c) The
dissenting shareholder withdraws his demand, with the consent of the corporation by its directors; (d) The corporation
and the dissenting shareholder have not come to an agreement as to the fair cash value per share, and neither the
shareholder nor the corporation has filed or joined in a complaint under division (B) of this section within the period
provided in that division. (2) For purposes of division (D)(1) of this section, if the merger or consolidation has become
effective and the surviving or new entity is not a corporation, action required to be taken by the directors of the
corporation shall be taken by the general partners of a surviving or new partnership or the comparable representatives
of any other surviving or new entity. (E) From the time of the dissenting shareholder's giving of the demand until
either the termination of the rights and obligations arising from it or the purchase of the shares by the corporation, all
other rights accruing from such shares, including voting and dividend or distribution rights, are suspended. If during
the suspension, any dividend or distribution is paid in money upon shares of such class or any dividend, distribution,
or interest is paid in money upon any securities issued in extinguishment of or in substitution for such shares, an
amount equal to the dividend, distribution, or interest which, except for the suspension, would have been payable upon
such shares or securities, shall be paid to the holder of record as a credit upon the fair cash value of the shares. If the
right to receive fair cash value is terminated other than by the purchase of the shares by the corporation, all rights of
the holder shall be restored and all distributions which, except for the suspension, would have been made shall be
made to the holder of record of the shares at the time of termination. D-3 APPENDIX E FORM OF TAX OPINION
Board of Directors RPM, Inc. 2628 Pearl Road Medina, OH 44258 August [ ], 2002 To the Members of the Board of
Directors of RPM, Inc: On behalf of RPM, Inc. ("RPM"), you have requested the opinion (the "Opinion") of
PricewaterhouseCoopers L.L.P. (the "Firm") as to certain U.S. federal income tax issues arising in connection with the
restructuring of RPM's U.S. operations (the "Transaction"). All section references herein are to the Internal Revenue
Code of 1986, as amended ("Code") and all regulation section references are to the Federal Income Tax Regulations,
unless otherwise indicated. I. FACTS AND ASSUMPTIONS For purposes of rendering our opinion, the Firm
understands that RPM is a publicly traded, widely held U.S. corporation that is incorporated in the state of Ohio, and
is the parent corporation of a wholly owned group of corporations, with members located both in and outside the
United States (collectively the "RPM Group"). The steps of the Transaction are as follows: Step 1: Outside
incorporators will form a Delaware corporation, RPM International Inc. ("RPM International"). RPM International
will form an Ohio corporation, RPM Merger Sub ("RPM Merger"). Step 2: RPM Merger will merge into RPM with
RPM surviving. As a result of the merger, all public shareholders of RPM will be deemed to exchange their shares in
RPM for voting shares of RPM International. Any dissenting shareholders in the merger that have properly exercised
dissenter rights under Ohio law will receive cash in exchange for their RPM shares. Step 3: RPM will distribute
various wholly owned subsidiaries to RPM International. Step 4: RPM International will form several wholly owned
holding companies and transfer stock of certain distributed subsidiaries to one of the newly formed holding
companies. The objectives of the plan of reorganization as described above are: - To simplify and rationalize the
group's ownership structure by better aligning its businesses into three distinct intermediate holding companies:
Consumer, Industrial, and Entrepreneurial. - To take advantage of Delaware's more modern and flexible corporate
laws as well as the expertise of the Delaware courts in corporate matters. As of the effective time of the merger, each
of RPM, RPM International, and RPM Merger, are duly formed under all applicable laws and regulations, and are
corporations for U.S. federal income tax purposes as defined under Treas. Reg. sec.sec.301.7701-1 through
301.7701-3. II. OPINION In rendering our opinion, we have relied upon certain written statements and representations
made to us by the management of RPM, Inc. dated the date hereof, and we have assumed that such E-1 statements and
representations will be complete and accurate as of the effective time. It is our opinion, based on the facts and
representations noted above that: 1. The merger of RPM Merger with and into RPM with RPM surviving will not
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constitute a taxable event for U.S. federal income tax purposes to either RPM Merger, RPM International, or RPM. 2.
Pursuant to either section 351 or, alternatively, sections 368(a)(1)(B) and 354, the RPM stockholders will not
recognize gain or loss when they exchange their RPM common stock solely for RPM International voting common
stock. 3. The RPM stockholders' basis in the RPM International voting stock will be equal to the basis they had in
their RPM common stock. 4. The holding period of the RPM International voting stock to be received by the RPM
stockholders in the exchange will include the holding period of the RPM common stock to be surrendered in exchange
therefor, provided the RPM common stock is held as a capital asset in the hands of the RPM stockholders on the date
of the exchange. III. QUALIFICATION AND LIMITATION 1. Our opinions are based on the facts, assumptions and
representations set forth or referenced in this letter. You have read the facts, representations and assumptions prior to
the issuance of this letter. If any fact, representation or assumption is not entirely complete or correct, it is imperative
that we be informed immediately in writing as the incompleteness or inaccuracy could cause us to change our
opinions. Although we have not independently verified each fact, assumption, and representation set forth or
referenced in this letter, no information that has come to our attention leads us to believe that any of these facts,
assumptions, or representations are inaccurate or incomplete. 2. The conclusions reached in this opinion represent and
are based upon our best judgment regarding the application of federal income tax laws arising under the Code,
existing judicial decisions, administrative regulations and published rulings and procedures. This opinion is not
binding upon the Internal Revenue Service, or the courts. It is our opinion that the Internal Revenue Service will not
successfully assert a contrary position, although this cannot be guaranteed in the absence of a private letter ruling from
the Internal Revenue Service. Furthermore, no assurance can be given that future legislative or administrative changes,
on either a prospective or retroactive basis, would not adversely affect the accuracy of the conclusions stated herein.
PricewaterhouseCoopers LLP undertakes no responsibility to advise any party or shareholder of any new
developments in the application or interpretation of the Federal income tax laws. 3. This opinion does not address any
Federal tax consequences of the Transaction set forth above, or transactions related or proximate to the Transaction set
forth above, except as specifically set forth herein. This opinion does not address any state, local, or foreign tax
consequences that may result from the Transaction set forth above, or transactions related to the Transaction set forth
above. 4. This opinion does not address any transaction other than the one described above, or any transactions
whatsoever, if all the transactions described herein were not consummated as described herein without waiver or
breach of any material provision thereof. In the event any one of the representations is incorrect, the conclusions
reached in this opinion might be adversely affected. E-2 5. We consent to the inclusion of the opinion in the proxy
statement and proxy materials describing the Transaction, which will be sent to the RPM stockholders. The issuance
of this consent, however, does not constitute an admission that we are an "Expert" within the meaning of Section 11 of
the Securities Act of 1933, as amended, or within the category of persons whose consent is required by section 7 of
such Act. This opinion has been delivered to you and is intended solely for your benefit and, except as set forth above,
may not be circulated, quoted or otherwise referred to for any other purpose without our written consent. Yours very
truly, PricewaterhouseCoopers LLP E-3 APPENDIX F RPM, INC. 2002 PERFORMANCE ACCELERATED
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ARTICLE I NAME AND PURPOSE 1.1 Name. The name of this Plan shall be: RPM, Inc. 2002 Performance
Accelerated Restricted Stock Plan. 1.2 Purpose. The Plan will be maintained to provide certain key executive
employees with (i) an incentive to remain in the service of RPM, Inc., Parent and their Subsidiaries, (ii) an incentive
to exert their best efforts on behalf of RPM, Inc., Parent and their Subsidiaries and to maintain and enhance the
long-term performance and profitability of RPM, Inc., Parent and their Subsidiaries and (iii) an opportunity to acquire
a proprietary interest in the success of RPM, Inc., Parent and their Subsidiaries. ARTICLE II DEFINITIONS 2.1
Beneficiary. The word "Beneficiary" shall mean the person, persons, entity or entities so designated, or deemed to be
designated, by a Grantee pursuant to Article XI. 2.2 Board of Directors. The words "Board of Directors" shall mean
the Board of Directors of the Company, as constituted from time to time. 2.3 Code. The word "Code" shall mean the
Internal Revenue Code of 1986, as amended, and any lawful regulations or pronouncements thereunder. Whenever
reference is made to a specific Code Section, such reference shall be deemed to be a reference to any successor Code
Sections with the same or similar purpose. 2.4 Committee. The word "Committee" shall mean the Compensation
Committee of the Board of Directors, as constituted from time to time, which shall: (a) consist of at least three
Directors, each of whom shall be a "non-employee director" within the meaning of Rule 16b-3; and (b) be authorized
by the Board to exercise all authority granted to it under this Plan and any Board actions. 2.5 Common Shares. The
words "Common Shares" shall mean common shares of RPM, Inc., without par value. Once applicable, the words
"Common Shares" shall mean common stock of the Parent, with par value of one cent ($.01) per share. 2.6 Company.
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The word "Company" shall mean RPM, Inc., an Ohio corporation, or any corporation or other entity which assumes
the obligations of RPM, Inc. by operation of law or otherwise under the Plan. Once applicable, the word "Company"
shall mean Parent or any other corporation or entity which assumes the obligations of Parent by operation of law or
otherwise under the Plan. 2.7 Continuous Employment. The words "Continuous Employment" shall mean
employment for an uninterrupted period during which a Grantee is an employee of the Company and/or any
Subsidiary, and shall include any authorized leaves of absence. 2.8 Deferred Compensation Plan. The words "Deferred
Compensation Plan" shall mean the RPM, Inc. Deferred Compensation Plan, any similar deferred compensation plan
of Parent, or their successors. 2.9 Eligible Employee. The words "Eligible Employee" shall mean an officer of the
Company or a Subsidiary entitled to participate in the Plan pursuant to Section 4.1. F-1 2.10 Fair Market Value. The
words "Fair Market Value" shall mean the fair market value of a Common Share or share of Restricted Stock (for
purposes of this Section, "Share"), as the context may require, as of the date it is determined, and shall be deemed to
be the closing price of such Share on such date on the Nasdaq or New York Stock Exchange; or if the Share is not
listed on the Nasdaq or New York Stock Exchange as of such date, the closing price of the Share on such date on such
national securities exchange or transaction reporting system on which the Share is then listed or quoted; or if the Share
is not then so listed or quoted, the fair market value of the Share on such date as determined in good faith by the Board
of Directors. 2.11 Grant. The word "Grant" shall mean a grant of Restricted Stock subject to the terms and conditions
of this Plan and any related Restricted Stock Agreement. 2.12 Grantee. The word "Grantee" shall mean an Eligible
Employee to whom a Grant has been made in accordance with Article VI of this Plan. 2.13 Parent. The word "Parent"
means any publicly-held corporation, limited liability company or partnership that (a) is formed for the sole purpose
of acquiring, directly or indirectly (whether by distribution or otherwise), substantially all of the outstanding voting
stock of all classes of RPM, Inc., (b) is owned immediately after the acquisition described in clause (a) of this
definition by the same shareholders as were shareholders of RPM, Inc. immediately prior to the acquisition described
in clause (a) of this definition, and (c) hereafter owns, directly or indirectly, all of the outstanding voting stock of all
classes of RPM, Inc. 2.14 Plan. The word "Plan" shall mean the RPM, Inc. 2002 Performance Accelerated Restricted
Stock Plan, as originally executed and as it may be amended. 2.15 Plan Year. The words "Plan Year" shall mean the
Company's annual accounting period, which is presently the twelve (12) month period ending on May 31. 2.16
Restricted Stock. The words "Restricted Stock" shall mean Common Shares which have been granted to a Grantee in
accordance with, and subject to, the terms and conditions of this Plan. 2.17 Restricted Stock Agreement. The words
"Restricted Stock Agreement" shall mean a written agreement executed by the Company and a Grantee containing the
terms and conditions of the granting of Restricted Stock to such Grantee under this Plan. 2.18 Rule 16b-3. The term
"Rule 16b-3" shall mean Rule 16b-3 promulgated under the Securities Exchange Act of 1934 and any successor to
such rule with the same or similar purpose. 2.19 Shareholders. The word "Shareholders" shall mean the individuals or
entities that own one or more Common Shares. 2.20 Stock Power. The words "Stock Power" shall mean a power of
attorney executed by an Eligible Employee and delivered to the Company which authorizes the Company to transfer
ownership of such Restricted Stock from the Grantee to the Company in the event of forfeiture. 2.21 Subsidiary. The
word "Subsidiary" shall mean any corporation in which the Company owns, directly or indirectly, stock possessing at
least eighty percent (80%) or more of the total combined voting power of all classes of stock entitled to vote or at least
eighty percent (80%) of the total value of shares of all classes of stock of such corporation as determined pursuant to
Section 1563(a)(1) of the Code, but only during the period any such corporation would be so defined. 2.22
Termination of Employment. The words "Termination of Employment" shall mean the severance of an individual's
employment relationship with the Company or a Subsidiary for any reason whatsoever, whether voluntarily or
involuntarily, including by reason of retirement, death or disability. F-2 ARTICLE III ADMINISTRATION 3.1 Plan
Administration. Unless otherwise specified by the Board, this Plan shall be administered by the Committee. The
Board mays, in its sole discretion, at any time and from time to time, by an official action, resolve to administer the
Plan effective as of a date specified in such action. In the event that the Board exercises its discretion to administer the
Plan, all references to the "Committee" herein shall be deemed to be references to the "Board." 3.2 Powers and Duties
of the Committee. The Committee shall have the sole and exclusive authority to: (i) exercise all powers granted to it
under the Plan and any Board actions; (ii) construe, interpret, and implement the Plan and any Restricted Stock
Agreements executed pursuant to Article VI; (iii) cause the Company to enter into Restricted Stock Agreements with
Eligible Employees (including, but not limited to, the authority to determine the number of shares of Restricted Stock
awarded to each Eligible Employee, the price or prices at which shares shall be awarded to each Eligible Employee,
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the time or times when such shares may be awarded and to prescribe the form of such Restricted Stock Agreements
and the legend, if any, to be affixed to the certificates representing such shares issued under this Plan); (iv) prescribe,
amend and rescind rules and interpretations relating to the Plan; (v) make all determinations necessary or advisable in
administering the Plan; (vi) correct any defect, supply any omission and reconcile any inconsistency in the Plan; and
(vii) designate one or more persons or agents to carry out any or all of its administrative duties hereunder (provided
that none of the duties required to be performed by the Committee under Rule 16b-3 or Article VI of the Plan may be
delegated to any other person). 3.3 Governance of the Committee. All actions of the Committee shall require the
affirmative vote of a majority of its members present at a meeting at which a quorum is present (in person,
telephonically, electronically, by proxy or its equivalent or as otherwise permitted by the Company's governing
documents). The determination of the Committee on all matters relating to the Plan or any Restricted Stock
Agreement shall be conclusive. 3.4 Limitation of Liability. No member of the Committee shall be liable for any action
or determination made in good faith with respect to the Plan or any Restricted Stock Agreement. 3.5 Administrative
Plan Years. The Plan shall be administered and operated on the basis of the Plan Year. In the event that the Company
changes its annual accounting period, the Plan Year shall automatically change and the Committee may make such
adjustments to the operation of the Plan as appropriate to reflect any short Plan Years, adjustments to the dates that
shares of Restricted Stock are awarded or that restrictions lapse hereunder or any other adjustments that may be
appropriate to reflect the change in the Plan Year. ARTICLE IV ELIGIBILITY AND PARTICIPATION 4.1 Eligible
Employees. The Committee shall determine, from time to time and in its sole and exclusive discretion, which officers
of the Company or its Subsidiaries shall be Eligible Employees hereunder. 4.2 Prohibition on Participation.
Non-employee members of the Board of Directors and members of the Committee shall not be eligible to participate
in the Plan. 4.3 Entry Date. An Eligible Employee designated pursuant to Section 4.1 shall be deemed to be a
"Grantee" upon execution of a Restricted Stock Agreement between such Eligible Employee and the Company in
accordance with Article VI. An Eligible Employee shall remain a "Grantee" until such time as he no longer has any
Restricted Stock subject to the terms of this Plan or any F-3 Restricted Stock Agreement, including, but not limited to,
the terms of Articles VIII or IX which result in either the lapse of restrictions on Restricted Stock or the forfeiture of
Restricted Stock. ARTICLE V STOCK AVAILABLE FOR GRANTS 5.1 Available Shares. The total number of
Common Shares with respect to which Grants may be made under this Plan shall be equal to one million (1,000,000).
In the event that the number or kind of outstanding Common Shares of the Company shall be changed by reason of
recapitalization, reorganization, redesignation, merger, consolidation, stock split, stock dividend, combination or
exchange of shares, exchange for other securities, or the like, the number and kind of Common Shares which may
thereafter be issued under this Plan may be appropriately adjusted as determined by the Committee so as to reflect
such change. In accordance with (and without limitation upon) the foregoing, Common Shares available under this
Plan and covered by Grants which expire, terminate, are forfeited or are canceled for any reason whatsoever shall
again become available for Grants under this Plan. 5.2 Source of Shares. The Restricted Stock which may be granted
under this Plan shall be made available from authorized and unissued or treasury Common Shares of the Company.
ARTICLE VI RESTRICTED STOCK AGREEMENTS 6.1 Granting of Restricted Stock. The Committee is
authorized to make Grants of Restricted Stock to Eligible Employees in such amounts, and subject to such terms and
conditions, as the Committee shall from time to time determine in its sole discretion, subject to the terms of this Plan.
6.2 Restricted Stock Agreements. The granting of Restricted Stock to an Eligible Employee under this Plan shall be
contingent on such Eligible Employee executing a Restricted Stock Agreement in the form prescribed by the
Committee. Each Restricted Stock Agreement shall: (i) indicate the number of shares of Restricted Stock which will
be granted to the Eligible Employee; (ii) include provisions reflecting the transfer restrictions imposed upon Restricted
Stock under this Plan and the provisions for lapse of those restrictions under this Plan; and (iii) include any other
terms, conditions or restrictions the Committee deems necessary or appropriate. The Committee may solicit the
recommendation of the Company's Chief Executive Officer in determining the number of shares of Restricted Stock
which shall be allocated to an Eligible Employee. 6.3 Stock Power. The Committee shall require Eligible Employees
to execute and deliver to the Company a Stock Power in blank with respect to Restricted Stock granted to such
Eligible Employees. The Committee mays, in its sole discretion, deposit Restricted Stock certificates with an escrow
agent in accordance with Article X. Alternatively, the Company may retain possession of the Restricted Stock
certificates. 6.4 Rights of Grantees. Subject to the terms, conditions and restrictions specified under this Plan and
applicable Restricted Stock Agreements, the Restricted Stock granted under this Plan shall be considered as issued and
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outstanding and fully paid and non-assessable for all purposes. Notwithstanding retention of Restricted Stock
certificates by the Company or an escrow agent, Grantees shall have all rights with respect to their Restricted Stock
(subject to the terms, conditions and restrictions specified under this Plan and any applicable Restricted Stock
Agreement) including: (a) Title. Subject to the Grantee's execution of a Stock Power, any Restricted Stock granted
under this Plan shall be held by the Company or in escrow under the Grantee's name. (b) Voting Rights. Subject to the
Grantee's execution of a Stock Power, a Grantee shall be entitled to vote any Restricted Stock granted to him under
this Plan. F-4 (c) Dividends. As of the date any dividend is paid on any Restricted Shares under this Plan, the Grantee
having title to such Restricted Stock shall be credited with a dividend equivalent credit under the Deferred
Compensation Plan in such manner, and in such amount, as is provided in the Deferred Compensation Plan for
dividends paid on Restricted Shares thereunder. ARTICLE VII STOCK RESTRICTIONS 7.1 Transfer Restrictions.
Restricted Stock shall not be sold, transferred or otherwise disposed of and shall not be pledged or otherwise
hypothecated (and any such sale, transfer or other disposition, pledge or other hypothecation being hereinafter referred
to as "to dispose of" or a "disposition") until the earliest of: (i) a Change in Control (as described in Sections 9.3 &
9.4); (ii) a Grantee experiencing a Termination of Employment due to death or total disability (as described in Section
9.2); (iii) the restrictions on such Restricted Stock lapse in accordance with Article VIII; or (iv) termination of the
Plan. 7.2 Other Restrictions. The Committee may impose restrictions on Restricted Stock in addition to, or different
from, those described in this Plan, as it deems necessary or appropriate. Grants are not required to be made with the
same terms, conditions or restrictions. Grants may vary from time to time and from Grantee to Grantee. ARTICLE
VIII LAPSE OF RESTRICTIONS 8.1 Lapse of Restrictions After Ten Years of Continuous Employment. If a Grantee
remains in Continuous Employment from June 1, 2002 until May 31, 2012, subject to all of the other provisions of
this Plan, all restrictions imposed upon Restricted Stock awarded to him pursuant to this Plan shall lapse and be of no
further force and effect. In the event of Termination of Employment prior to May 31, 2012, the status of the
restrictions imposed upon such Grantee's Restricted Stock upon Termination of Employment shall be governed by
Article IX. 8.2 Performance Accelerated Lapse of Restrictions. All restrictions on the Restricted Stock granted
pursuant to this Plan, whether contained in this Plan or a Restricted Stock Agreement, shall lapse upon attainment of
all Performance Goals during any Plan Year beginning prior to June 1, 2011, as determined in accordance with
Section 8.3. The term "Performance Goals" shall mean such financial or other goals as determined by the Committee
and set forth in a Restricted Stock Agreement. 8.3 Determination of Achievement of Performance Goals.
Notwithstanding anything contained in this Plan to the contrary, the Committee shall have sole and exclusive authority
to determine whether Performance Goals have been satisfied. The Committee may, in its sole and exclusive discretion,
adjust any criteria or measure used to determine satisfaction of Performance Goals for any Plan Year, solely for
purposes of this Plan, to account for the effect of acquisitions, divestitures, substantial asset sales, the payment of debt,
the classification of normal operating expenses as "unusual charges" for accounting purposes, the use of non-standard
accounting methodologies, changes in accounting principles, or other extraordinary or non-recurring events. In
making any such adjustment, the Committee may rely upon the opinion of outside service providers to the extent it
deems necessary or appropriate. 8.4 Delivery of Restricted Stock Upon Lapse of Restrictions. As promptly as
practicable following a determination by the Committee that Performance Goals have been satisfied, the Committee
shall cause certificates for all Restricted Stock, which certificates have been in the F-5 physical custody of the
Company or an escrow agent, to be issued to the appropriate Grantees, with any legend making reference to the
various restrictions imposed hereunder removed. ARTICLE IX TERMINATION OF EMPLOYMENT 9.1
Termination of Employment for Reasons Other Than Change of Control, Death or Disability. Except as otherwise
provided in Sections 9.2 through 9.4, in the event a Grantee experiences a Termination of Employment, any Restricted
Stock granted hereunder which is not unrestricted upon Termination of Employment shall be forfeited and returned to
the Company pursuant to a Stock Power. 9.2 Termination of Employment Due to Death or Disability.
Notwithstanding Section 9.1 to the contrary, in the event a Grantee experiences a Termination of Employment by
reason of death or total disability (as defined under the Company's group long-term disability plan), any Restricted
Stock granted hereunder shall be deemed to be unrestricted, meaning that all restrictions imposed on such Restricted
Stock shall lapse and be of no further force and effect. The Committee has the authority to determine whether a
Grantee is totally disabled. 9.3 Termination of Employment Due to Change in Control. Notwithstanding Section 9.1 to
the contrary, in the event of a Change in Control as described in Sections 9.3 and 9.4, any Restricted Stock granted
hereunder shall be deemed to be unrestricted, meaning that all restrictions imposed on such Restricted Stock shall
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lapse and be of no further force and effect. The Committee has the authority to determine whether a Change in Control
has occurred. 9.4 Definition of "Change in Control". A "Change in Control" shall be deemed to have occurred upon
the occurrence of any of the following events: (a) The Company is merged or consolidated or reorganized into or with
another corporation or other legal person or entity (other than Parent or any Subsidiary of Parent), and as a result of
such merger, consolidation or reorganization less than a majority of the combined voting power of the
then-outstanding securities of such corporation, person or entity immediately after such transaction are held in the
aggregate by the holders of the then-outstanding securities entitled to vote generally in the election of Directors (the
"Voting Stock") immediately prior to such transaction; (b) The Company sells or otherwise transfers all or
substantially all of its assets to any other corporation or other legal person or entity (other than Parent or any
Subsidiary of Parent), and less than a majority of the combined voting power of the then-outstanding securities of such
corporation, person or entity immediately after such sale or transfer is held in the aggregate by the holders of Voting
Stock immediately prior to such sale or transfer; (c) There is a report filed on Schedule 13D or Schedule TO (or any
successor schedule, form or report), each as promulgated pursuant to the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), disclosing that any person (as the term "person" is used in Section 13(d)(3) or Section
14(d)(2) of the Exchange Act but excluding Parent and any Subsidiary of Parent) has become the beneficial owner (as
the term "beneficial owner" is defined under Rule 13d-3 or any successor rule or regulation promulgated under the
Exchange Act) of securities representing 15% or more of the total votes relating to the then-outstanding securities
entitled to vote generally in the election of Directors (the "Voting Power"); (d) The Company files a report or proxy
statement with the Securities and Exchange Commission pursuant to the Exchange Act disclosing in response to Form
8-K or Schedule 14A (or any successor schedule, form or report or item therein) that a change in control of the
Company has or may have occurred or will or may occur in the future pursuant to any then- F-6 existing contract or
transaction (excluding any change in control in favor of Parent or any Subsidiary of Parent); () During any period of
two consecutive years, individuals, who at the beginning of any such period, constitute the Directors cease for any
reason to constitute at least a majority thereof, unless the nomination for election by the Company's Shareholders of
each new Director was approved by a vote of at least two-thirds of the Directors then in office who were Directors at
the beginning of any such period; or (f) Such event as the Board of Directors, in the good faith exercise of its
discretion, shall determine to be a "Change in Control." Notwithstanding the foregoing provisions of paragraphs (c)
and (d) of this definition, a "Change in Control" shall not be deemed to have occurred for purposes of this Plan (i)
solely because (A) the Company, (B) a Subsidiary of the Company, or (C) any Company-sponsored employee stock
ownership plan or other employee benefit plan of the Company or any Subsidiary, or any entity holding shares of
Voting Stock for or pursuant to the terms of any such plan, either files or becomes obligated to file a report or proxy
statement under or in response to Schedule 13D, Schedule TO, Form 8-K or Schedule 14A (or any successor schedule,
form or report or item therein) under the Exchange Act, disclosing beneficial ownership by it of shares of Voting
Stock or because the Company reports that a change in control of the Company has or may have occurred or will or
may occur in the future by reason of such beneficial ownership, (ii) solely because any other person or entity either
files or becomes obligated to file a report on Schedule 13D or Schedule TO (or any successor schedule, form or
report) under the Exchange Act, disclosing beneficial ownership by it of shares of Voting Stock, but only if both (A)
the transaction giving rise to such filing or obligation is approved in advance of consummation thereof by the
Company's Board of Directors and (B) at least a majority of the Voting Power immediately after such transaction is
held in the aggregate by the holders of Voting Stock immediately prior to such transaction, or (iii) solely because of a
change in control of any Subsidiary of the Company. 9.5 Delivery of Restricted Stock. As promptly as practicable
following the occurrence of any of the events described in Sections 9.2 through 9.4, the Committee shall cause
certificates for all Restricted Stock which has become unrestricted as a result of such events, which certificates have
been in the physical custody of the Company or an escrow agent, to be issued to the appropriate Grantees, with any
legend making reference to the various restrictions imposed hereunder removed. In the event of a Grantee's
Termination of Employment by reason of death, certificates shall be delivered to the Grantee's Beneficiary,
determined in accordance with Article XI. ARTICLE X ESCROW AGREEMENT AND LEGENDS 10.1 Escrow
Agreements. In order to enforce the restrictions imposed upon Restricted Stock issued hereunder, the Committee may
require any Grantee to enter into an escrow agreement providing that the certificates representing Restricted Stock
issued pursuant to this Plan shall remain in the physical custody of an escrow agent until any or all of the restrictions
imposed upon such Restricted Stock pursuant to this Plan have terminated. The Committee may impose such
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additional restrictions on any Restricted Stock awarded pursuant to the Plan as it may deem necessary or appropriate
including, without limitation, restrictions under the Securities Act of 1933, as amended, or other securities the
requirements of Nasdaq, the New York Stock Exchange or any other stock exchange or transaction reporting system
upon which such Restricted Stock is then listed or quoted and any state blue sky laws applicable to such Restricted
Stock. 10.2 Legends. The Committee may cause a legend or legends to be placed on any certificates representing
Restricted Stock issued pursuant to this Plan, which legend or legends shall F-7 make appropriate reference to the
various restrictions imposed hereunder and any other limitations or restrictions deemed necessary or advisable by the
Committee. ARTICLE XI BENEFICIARY DESIGNATION 11.1 Procedures for Beneficiary Designation. A Grantee
may designate a Beneficiary or Beneficiaries to receive Restricted Stock that becomes payable on account of the
Grantee's death, in such manner as the Committee may require. 11.2 Default Beneficiaries. If a Grantee has not
designated a Beneficiary or Beneficiaries in accordance with Section 11.1, any shares of Restricted Stock that become
unrestricted on account of the death of the Grantee shall be distributed to the person or persons in the first of the
following classes in which there are any survivors of such Grantee, which person or persons shall be deemed to have
been designated a Beneficiary or Beneficiaries by the Grantee: (a) his spouse at the time of death; (b) his issue per
stirpes; (c) his parents; and (d) the executor or administrator of his estate. ARTICLE XII AMENDMENTS 12.1 Plan
May Be Amended. Subject to Section 12.2, this Plan may be amended at any time by the Board of Directors. 12.2
Limitations on Plan Amendment. If this Plan shall have been approved by the Shareholders of the Company, no
amendment shall increase the maximum number of Common Shares that may be issued pursuant to this Plan, except
pursuant to Section 5.1, without the further approval of such Shareholders. No amendment to this Plan shall materially
modify or impair the rights of Eligible Employees who have been granted Restricted Stock, or who have the right to a
grant of Restricted Stock hereunder prior to any such amendment without such Eligible Employees' prior written
consent. ARTICLE XIII EFFECTIVE DATE AND TERMINATION 13.1 Effective Date. This Plan became effective
upon its adoption by the Board of Directors for the Plan Year beginning June 1, 2002. 13.2 Plan May Be Terminated.
This Plan may be terminated at any time by the Board of Directors. 13.3 Termination. This Plan shall terminate on the
earliest of: (a) May 31, 2012; (b) such other date indicated in a resolution of the Board of Directors; or (c) anytime
within twelve (12) months of the date of the Plan's adoption by the Board of Directors, if the Plan does not receive the
approval of a majority of the outstanding Common Shares present (in person, telephonically, electronically, by proxy
or its equivalent or as otherwise permitted by the Company's governing documents) and entitled to vote at a meeting
of Shareholders of the Company. F-8 In the event the Plan is terminated pursuant to Section 13.2(c), all Grants of
Restricted Stock under the Plan shall be revoked and the Company and its Subsidiaries shall not be liable for any such
Grants under this Plan, notwithstanding any other provision in the Plan to the contrary. ARTICLE XIV
COORDINATION WITH DEFERRED COMPENSATION PLAN 14.1. Credit to Deferred Compensation Plan
Determined by Committee. In the event that an Eligible Employee receives a Grant of Restricted Stock, has not made
an election under Section 83(b) of the Code and will be in receipt of an amount of compensation in excess of the
amount that may be deducted under Section 162(m) of the Code upon lapse of the restrictions, the Committee shall
have the right and authority to cancel such number of shares of Restricted Stock as is necessary so that the
compensation amount attributable to the remaining Restricted Stock that will become unrestricted on or before the
next immediate May 31 will be deductible by the Company after taking into account Section 162(m) of the Code, and
the Eligible Employee shall automatically have the same number of shares of Restricted Stock credited to his
Restricted Stock Account under the Deferred Compensation Plan. The Committee may determine to make such a
cancellation at any time, but not later than ten (10) days prior to the date the restrictions for such Restricted Stock
lapse. The Eligible Employee shall be notified in writing of any such cancellation and shall be subject to such further
requirements as determined by the Committee in its sole discretion. 14.2. Credit to Deferred Compensation Plan
Determined by Grantee. In the event that an Eligible Employee receives a Grant of Restricted Stock, has not made an
election under Section 83(b) of the Code and will be in receipt of an amount of compensation upon lapse of such
restrictions, the Grantee may elect to surrender, as of a date specified in his election, any of the Restricted Stock
awarded under this Plan and the Grantee shall automatically have the same number of shares of Restricted Stock
credited to his Restricted Stock Account under the Deferred Compensation Plan. For an election to be valid, it must be
made in accordance with the terms and conditions imposed by the Committee and the requirements of the Deferred
Compensation Plan. The surrender election with respect to the Restricted Stock must be delivered to and accepted by
the Committee at least six (6) months prior to the date all restrictions with respect to the Restricted Stock lapse. 14.3
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Vesting of Canceled or Surrendered Restricted Stock. An employee shall be vested in shares of Restricted Stock or
amounts credited to his Account Balance under the Deferred Compensation Plan as a result of cancellation or
surrender of Restricted Stock under this Plan when restrictions on the cancelled or surrendered Restricted Stock would
have lapsed under this Plan. ARTICLE XV MISCELLANEOUS 15.1 Consents. If the Committee shall at any time
determine that any Consent (as defined below) is necessary or desirable as a condition to, or in connection with, any
Grant under the Plan, the issuance of Common Shares or other rights thereunder or the taking of any other action
thereunder (each such action being hereinafter referred to as a "Plan Action"), then such Plan Action shall not be
taken, in whole or in part, unless and until such Consent shall have been effected or obtained to the full satisfaction of
the Committee, or the Committee may require that such Plan Action be taken only in such manner as to make such
Consent unnecessary. The term "Consent" as used herein with respect to any Plan Action means (i) any and all
listings, registrations or qualifications in respect thereof upon any securities exchange or under any federal, state or
local law, rule or regulation, (ii) any and all written agreements and representations by the Grantee with respect to the
acquisition or disposition of Common Shares, or with respect to F-9 any other matter, which the Committee shall
deem necessary or desirable to comply with the terms of any such listing, registration or qualification or to obtain an
exemption from the requirement that any such listing, qualification or registration be made and (iii) any and all
consents, clearances and approvals by any governmental or other regulatory bodies. 15.2 Right of Discharge
Reserved. Nothing in the Plan or in any Restricted Stock Agreement shall be construed to confer upon any Eligible
Employee the right to continue in the employment or service of the Company or any Subsidiary, or to be employed or
serve in any particular position therewith, or affect any right which the Company or any Subsidiary may have to
terminate the employment or service of such Eligible Employee. 15.3 Nature of Grants. (a) Any and all Grants and
issuances of Restricted Stock hereunder shall be in consideration of services performed for the Company or for a
Subsidiary by the Grantee. (b) All Grants hereunder shall constitute a special incentive to the Grantee and shall not be
taken into account in computing the amount of salary or compensation of the Grantee for purposes of determining any
pension, retirement, death or other benefits under (i) any pension, retirement, profit-sharing, bonus, life insurance or
other benefit plan of the Company or any Subsidiary or (ii) any agreement between the Company or any Subsidiary,
on the one hand, and the Grantee, on the other hand, except as such plan or agreement shall otherwise expressly
provide. 15.4 Non-Uniform Determinations and Restricted Stock Agreements. The Company's, Board's or
Committee's determinations under the Plan need not be uniform and may be made selectively among Eligible
Employees who receive, or are eligible to receive, Grants under the Plan (whether or not such persons are similarly
situated). Without limiting the generality of the foregoing, the Company, Board and Committee shall be entitled,
among other things, to make non-uniform and selective determinations, and to enter into non-uniform and selective
Restricted Stock Agreements as to (i) the persons to receive Grants under the Plan, and (ii) the terms, conditions and
restrictions of Grants under the Plan. 15.5 Other Payments or Awards. Nothing contained in the Plan shall be deemed
to in any way limit or restrict the Company, any Subsidiary, the Board or the Committee from making any award or
payment to any person under any other plan, arrangement or understanding, whether now existing or hereafter in
effect. 15.6 Section Headings. The section headings contained herein are for purposes of convenience only and are not
intended to define or limit the contents of said sections. 15.7 Number. The singular herein shall include the plural, or
vice versa, wherever the context so requires. 15.8 Gender. A pronoun in the masculine, feminine, or neuter gender
shall be deemed, where appropriate, to include also the masculine, feminine or neuter gender. 15.9 Withholding. The
Company may withhold, or require a Grantee to remit to the Company, an amount sufficient to satisfy any applicable
federal, state or local withholding tax requirement. 15.10 Waiver. No waiver of any term or provision of this Plan by
the Company, any Subsidiary, Board or Committee will constitute a waiver of the same term or provision in any
subsequent case. 15.11 Governing Law. This Plan shall be governed by, construed and enforced in accordance with
the internal laws of the State of Ohio, without reference to principles of conflict of laws. F-10 IN WITNESS
WHEREOQOF, RPM, Inc., by its Chairman of the Board duly authorized, has caused this RPM, Inc. 2002 Performance
Accelerated Restricted Stock Plan to be executed as of this day of , 2002. RPM, INC. By:

Thomas C. Sullivan, Chairman F-11 RPM, INC. ANNUAL MEETING OF
SHAREHOLDERS - OCTOBER 11, 2002 THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF
DIRECTORS The undersigned hereby (i) appoints THOMAS C. SULLIVAN, JAMES A. KARMAN and FRANK C.
SULLIVAN, and each of them, as Proxy holders and attorneys, with full power of substitution, to appear and vote all
of the Common Shares of RPM, Inc., which the undersigned shall be entitled to vote at the Annual Meeting of
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Shareholders of the Company to be held at Severance Hall, located on the northeast corner of Euclid Avenue and East
Boulevard in Cleveland's University Circle area, on Friday, October 11, 2002 at 2:00 P.M. Eastern Time, and at any
adjournment or postponement thereof, hereby revoking any and all proxies heretofore given and (ii) authorizes and
directs said Proxy holders to vote all of the Common Shares of the Company represented by this Proxy as follows,
WITH THE UNDERSTANDING THAT IF NO DIRECTIONS ARE GIVEN ON THE REVERSE SIDE, SAID
COMMON SHARES WILL BE VOTED "FOR" THE ELECTION OF THE FOUR DIRECTORS NOMINATED BY
THE BOARD OF DIRECTORS, "FOR" THE APPROVAL OF THE REINCORPORATION OF THE COMPANY
FROM OHIO TO DELAWARE, "FOR" THE APPROVAL AND ADOPTION OF THE PROPOSAL TO
INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK, PAR VALUE $0.01 PER
SHARE, OF RPM INTERNATIONAL INC. FROM 200,000,000 TO 300,000,000 AND TO ADD A CLASS OF
SERIAL PREFERRED STOCK, PAR VALUE $0.01 PER SHARE, IN THE AMOUNT OF 50,000,000 SHARES, IF
THE REINCORPORATION PROPOSAL IS APPROVED, AND "FOR" THE APPROVAL AND ADOPTION OF
THE RPM, INC. PERFORMANCE ACCELERATED RESTRICTED STOCK PLAN. YOU ARE ENCOURAGED
TO SPECIFY YOUR CHOICES BY MARKING THE APPROPRIATE BOXES, SEE REVERSE SIDE. THE
PROXIES CANNOT VOTE YOUR COMMON SHARES UNLESS YOU SIGN AND RETURN THIS CARD.
ELECTRONIC ACCESS TO FUTURE DOCUMENTS AVAILABLE In the
future, the Company expects to provide its Proxy Statements, Annual Reports, Prospectuses and other shareholder
communications over the Internet. If you give your consent to receive these documents via the Internet, we will advise
you when these documents become available. Once you give your consent, it will remain in effect until you notify the
Company by mail that you wish to resume mail delivery of the Proxy Statements, Annual Reports, Prospectuses and
other shareholder communications. Even if you give your consent, you will have the right to request copies of these
documents at any time by mail. You will be responsible for costs associated with Internet usage, such as telephone
charges and access fees. To give your consent, please check the appropriate box located at the bottom of the reverse
side of this card. DETACH AND RETURN THIS PORTION ONLY THIS PROXY CARD IS VALID ONLY
WHEN SIGNED AND DATED. RPM, INC. FOR WITHHOLD FOR ALL TO WITHHOLD AUTHORITY TO
VOTE, MARK ALL ALL EXCEPT: "FOR ALL EXCEPT" AND WRITE THE NOMINEE'S NUMBER ON THE
LINE BELOW. 1. ELECTION OF DIRECTORS [ ][ ][ ] (01) Dr. Max D. Amstutz (02) E. Bradley Jones

(03) Albert B. Ratner (04) Jerry Sue Thornton FOR AGAINST ABSTAIN 2. APPROVE
THE REINCORPORATION [ ][ ][ ] OF THE COMPANY FROM OHIO TO DELAWARE FOR AGAINST
ABSTAIN 3. SUBJECT TO THE APPROVAL OF # 2 ABOVE, [ ][ ][ ] APPROVE AND ADOPT AN INCREASE
IN THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK, PAR VALUE $0.01 PER SHARE, OF
RPM INTERNATIONAL INC. TO 300,000,000 AND APPROVE AND ADOPT THE ADDITION OF A CLASS OF
SERIAL PREFERRED STOCK, PAR VALUE $0.01 PER SHARE, IN THE AMOUNT OF 50,000,000 SHARES
FOR AGAINST ABSTAIN 4. APPROVE AND ADOPT THE RPM, INC. [ ][ ] [ ] PERFORMANCE
ACCELERATED RESTRICTED STOCK PLAN In their discretion, to act on any other matter or matters which may
properly come before the meeting. CHANGE OF ADDRESS (mark box and revise pre-printed address [ ] as
necessary). Will Attend Annual Meeting [ ] CONSENT TO ELECTRONIC DELIVERY [ ] By checking the box to
the right, I consent to receive Proxy Statements, Annual Reports, Prospectuses and other shareholder communications
electronically via the internet instead of in the mail. The Company will not distribute printed materials to me for future
shareholder meetings unless I request them or revoke my consent, and will notify me when and where its shareholder
communications are available on the internet. Note: Please sign exactly as name appears hereon. Joint owners should
each sign. When signing as attorney, executor, administrator, trustee, or guardian, please give full title as such. / / -----
—————————— Date Signature(s) Title(s) PROXY PROXY
DIRECTION CARD RPM, INC. 401(k) TRUST AND PLAN TO: KEY TRUST COMPANY OF OHIO, N.A.
TRUSTEE The undersigned hereby directs Key Trust Company of Ohio, N.A., RPM, Inc. 401(k) Trust and Plan
Trustee to vote Common Shares held for the undersigned's 401(k) Plan account at the Annual Meeting of Shareholders
of the Company to be held at Severance Hall, located on the northeast corner of Euclid Avenue and East Boulevard in
Cleveland's University Circle area, on Friday, October 11, 2002 at 2:00 P.M. Eastern Time, and at any adjournment or
postponement thereof, as specified, WITH THE UNDERSTANDING THAT IF A SIGNED DIRECTION CARD IS
RETURNED WITH NO DIRECTIONS GIVEN ON REVERSE SIDE, SAID SHARES WILL BE VOTED "FOR"
THE ELECTION OF THE FOUR DIRECTORS NOMINATED BY THE BOARD OF DIRECTORS, "FOR" THE
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APPROVAL OF THE REINCORPORATION OF THE COMPANY FROM OHIO TO DELAWARE, "FOR" THE
APPROVAL AND ADOPTION OF THE PROPOSAL TO INCREASE THE NUMBER OF AUTHORIZED
SHARES OF COMMON STOCK, PAR VALUE $0.01 PER SHARE, OF RPM INTERNATIONAL INC. FROM
200,000,000 TO 300,000,000 AND TO ADD A CLASS OF SERIAL PREFERRED STOCK, PAR VALUE $0.01
PER SHARE, IN THE AMOUNT OF 50,000,000 SHARES, IF THE REINCORPORATION PROPOSAL IS
APPROVED, "FOR" THE APPROVAL AND ADOPTION OF THE RPM, INC. PERFORMANCE
ACCELERATED RESTRICTED STOCK PLAN AND TO VOTE IN ACCORDANCE WITH ITS DISCRETION
ON SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING. Election of Directors,
Nominees: Dr. Max D. Amstutz E. Bradley Jones Albert B. Ratner Jerry Sue Thornton YOU ARE ENCOURAGED
TO SPECIFY YOUR CHOICES BY MARKING THE APPROPRIATE BOXES, SEE REVERSE SIDE. RPM, INC.
PLEASE MARE VOTES AS IN THIS EXAMPLE. /X/ FOR WITHHOLD FOR ALL ALL ALL EXCEPT: FOR
AGAINST ABSTAIN 1. Election of Directors //////?2. Approve the reincorporation //// / / (see reverse) of the
Company from Ohio to Delaware FOR AGAINST ABSTAIN 3. Subject to the approval of #2////// above, approve
and adopt an For, except vote withheld from the following nominee(s): increase in the number of authorized shares of
common stock, par value $0.01 per share, of RPM International Inc. to
THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR THE 300,000,000 and approve and ABOVE
PROPOSALS. adopt the addition of a class of serial preferred stock, par value $0.01 per share, in the amount of
50,000,000 shares FOR AGAINST ABSTAIN 4. Approve and adopt the //////RPM, Inc. Performance Accelerated
Restricted Stock Plan 5. In their discretion, to act on any other matter or matters which may properly come before the
meeting. PLEASE DATE, SIGN AND RETURN PROMPTLY IN THE ACCOMPANYING ENVELOPE. Date: ,
2002 Signature(s)

Signature(s) Note: Your signature to this Direction Card form should be exactly
the same as the name imprinted hereon. Persons signing as executors, administrators, trustees, or in similar capacities
should so indicate. IMPORTANT NOTICE REGARDING DELIVERY OF SHAREHOLDER DOCUMENTS AND
HOUSEHOLDING ELECTION August 29, 2002 In December 2000, the Securities and Exchange Commission
enacted a new rule that permits multiple shareholders residing at the same address the convenience of receiving a
single copy of proxy information statements, annual reports and prospectuses if they consent to do so. This is referred
to as "Householding." The Company is committed to increasing the efficiency and reducing the cost associated with
the annual solicitation of proxies for its Annual Meeting and other shareholder communications. This year, we are
introducing the option of receiving shareholder communications via the Internet and intend to adopt Householding of
Proxy Statements, Annual Reports and Prospectuses. Please note that if you do not respond, Householding will begin
60 days after the mailing of this Proxy Statement. Under Householding, the Company will send just one Proxy
Statement, Annual Report, or other shareholder communication materials to shareholders that have the same
household. Each account, however, will continue to receive its own separate proxy card. Householding will eliminate
duplication of materials sent to shareholders with the same address. In reviewing our records, we have identified your
account as one of the multiple accounts having the same household mailing address. We are requesting your
participation in our program to mail only one copy of various corporate communications to your household.
Participation requires no action on your part; however, IF YOU DO NOT WISH TO PARTICIPATE IN THIS
PROGRAM SIMPLY RETURN THE CARD BY OCTOBER 28, 2002, and you will continue to receive separate
shareholder mailings. We have included a postage-paid return envelope for your convenience. If this card is not
received by October 28, 2002, you will automatically be entered into the Householding program. Your participation
will remain in full effect until consent is revoked by you. It may be revoked by notifying us by calling toll free at
1-800 . Separate mailings will occur within 30 days of your notice to the Company to stop participation
in Householding. Sincerely, P. Kelly Tompkins, Secretary DETACH HERE I do not wish to participate in the
Householding program. [ ] Signature(s): Date:
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