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Harver S TinzsToNE
FOURDTR

FACTONY AND GLWENAL OFPICLY Arnon. Ouie

g MARCH 14
1945

Becretary of Btate
Tallahassee, Florida

Dear Bir: L

l-._,.ll"_ .
I enclose for filing a c??gfiicd”ﬁépy ©f the Amended
Articlee of Incorporation of The Fireatone Tire & Rubber Gom-
pany as adopted at the annual meeting of atockholders on Jan
13, 1545, and recorded in the office of the Becretary of Btate
of Ohlo on Januvary 15, 1gks,

8ald Amended Articlee oontzin no ohanges of substanos
and are merely the coneolidation of therstofore exloting pro-
vislons, brought up-to-dalte, Pleasa note that in Artiocle Fourth
the number of sharea authorized to be outstanding is Adentical
with the authority exieting at the time of the meeting, Articls
Fifth refleots the lssued and outstandirg stook of the Company,
bel the %amount of 1ts stated capltal at the time of adopting
thanfmendad Artlcles™, as required by Bection #623-15 (6) of the
General Ocde of Ohioc, In short, these Amended Articles super-
aede and take the place of all preexisting articles and amend-
nents.

Enclosed is check for $2.00 to cover your fee, Please
adviss lac date tuese Amended Articles are flled in Your office,

Very);ruly yaurs,

/@QLM7 /-;’.r‘VZ‘—-"\;—A-.&_(
Herry 8, B

y ralnard,
Asalstant Counsel.

H8B: 359
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CERTIFICATE
OF

by the Sacretary of State of the State of Ghio)

AMENDED ARTICLES OF INCORPORATION
O
THE FIRESTONE TIRE & RUBBER COMPANY

{Conformed copy, including copy of exemplification dated Jxn




CERTIFICATE OF
AMENDED ARTICLES OF INCORPORATION
of
THE FIREETONE TIRE & RUBBER COMPANY

‘ HARVEY 8, FIRESTONE, JR., President, and Harvey }. HoLLINGER, Secretary, of To®
: * FIRESTONE TIRE & RUBBER COMPANY, an Ohlo corporation with its principal omop Yocated
! at Alron, Ohio, do hereby certify that a meeting of the ho]ders of the shares of said
. corporation entitling them to vote on the proposal to adopt the Amended Articles as con-
.t tained in the following resolution was duly called and held on the 13th day of January,
H . 1948, at which meeting a_quorum of such shareholders was present in person or by proxy,

- ronima. 80d~that. by ,the affirmative vote of the holders of shares entitled under the srticles_to
4 - vavreles s majority of the volinye power of the corporation on snch proposal the following
. resolution was adopted:

RESOLVED, That the following Amended Artlcles of Incorporation be and the same are

kcreby adopted to supersede and take the place of the existing Amended Articlea of Incorpora-
tion and all amendments thereta: ’

i, [ I

AMENDED ARTICLES OF IN:CORPORATION
of
THE FIRESTONE TIRE & RUBBER COMPANY

FirsT: The name of the corporation is
THE FIRESTONE TIRE & RUBRER COMPANY

SECOND: The place in the State of

Ohio where its principal office is Jocated is the City
of Akron, Summit County. )

Tfmm: The Corporation is formed for the following purposes:

(1) To make, manufacture, produce, prepare, acquire, develop, experiment with, hold,

use, by, sell, fmport, export and trade and deal in and with any and all of the following:

! rubber, collon, ruwon, plastics, synthetics, chemicala, metals, and petrolenm; and products
i made In whole or in part from any one or mare of suid materials, Ineluding, withont limiting

t.he'genera.:ity of th.e faregoing, all types of tires and tubes, automotive accessorjes, parts and
equipment, mechanical rubber goeds, aircraft, and aireraft accessories, parts and equipment;
and fo establish and operate service stations, atores, agencles .

¢ , and other outlets and to
and sell through such stations, stores, agencies and outlets or by other methods any goods,
wares and merchandise produced by the Corporation or by ot

{ hers,
(2) To earry out, to the same extent zs natural persons might or could do, 2l or any
part of the business of the Corporation, without restriction as to territory or Hmit as to

amount, either Jireetly or indircetly through other corporations or asociations in which the
Corporation may have an interest, and eithe

orpar may ; ! ¢ ‘t}: as principsal, factor, agent, contractor qr
‘ otherwise, and either alone or in connection with any erson, firm, inti

| , ¥ person, firm, association op corporation,
i (8) In general, to earry on any other lawful busines

4 whatsoever in connecti i
busiress of the Corporation or which is calculated di S Dromete

rectly or indirectly to Promote the
1
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Interést of the Corp::m{tién or o enhance the va.iue of its r,;roperties,' and to have and exercise
- all rights, powers and privileges which are now or may hereafter be conferred upon corpora-
Wtionn by the laws of the State of Ohlo. .

The purposes apecified in this Article shall be construed as powers .as well ax purposes
»- +and nothing herein contained shall be construed to limit or restriet in any way any of the

. powers, rights, privileges and authority granted by the laws of the State of Ohio now or
hereafter in force. :

TFourTH:  The maximum number of shares which the Company iz authcrized to have
outstanding is 4,088,000 shares classified as {ollows:

588,000 shares of Preferred Stock (Cumulztive) with the par value of $100.00
per share, aggregating in par value $53,800,000.

3,500,000 shares of Comimon Stock with the par value of $25.00 per sh aggre-
gating in bar value $87,600,000, per shars ar

The respective terms and provisions of the Preferred Stock (Cumnulative) and the
Common Stock of the Company are as follows:

fence as ‘Series Stock') may be issued in one or more series, and the Board of Directors is
hereby authorized, witkin the limitations herelnafter set forth, In respect of any unissued
sharea of the Sariea Stock to fix the divisien of such shares into series, and, with respect to
each serles, to fix (i) the designation and number of shares, (li} the dividend rate, (i)
the dates of payment of quarterly dividends, (iv) the amount (hereinafter referred to ax
the 'General Redemption Price') payable upon the redemption of shares otherwise than by
_ or through a retirement or sinking fund, (v) the retirement or sinking fund requirements
(i auy), (vi) the amount (herelnafter sometimes reforred to as the ‘Retirement Fund Re-
demption Price’) (if any) payable upen redemption by or through a retirernent or sinking fund,
(vil) the amount (hereinafter sometimes referred to as the ‘Voluntary Liguidation Price’)
payabla upon voluntary dissolutlen, liquidation er winding-up of tho Company and (vili) the
terms, if any, for the conversion of shares of any series into, or the exchange thereof lor,
shares of any other class or classes of the Company; provided, that the dividend rate for the
shares of any series shall not be fixed at more than 7% per fmnum-anfi th_e (General Redemption
“.  Price, the Retirement Fund Redemption Price, or the Voluntary Liquidation ?rice shall not be
 fixed at mors than 115% of the par value of such shares. The Board of Directors is hereby

expressly suthorized to adont amendments to the Amended Articles of Incorporation of the
Company to provide for any and all of the foregoing purposes end to file such amendments in
the office of the Secretary of State of Ohlo.

T1. The holdars of shares of Series Stock of cach series shall be gmtltled to receive, when
and as declared by the Board of Directors, dividends at the respective rates per annum fixed
for the shares of the respective series payable quarterly on such dates as shall be fixed by the
Board of Directors pursuant to the provisions of paragraph 1 hereof; which dividends shall he
cumuplative ag to each share {rom the quarterly dividend date next preceding the date of issve
thereof, or from the date of issue if that be & quarterly dividend date, and shall be payable
quarterty on the quartcrly dividend dates to the shareho'lde::s of record on such day prectflinz
the respective. quarterly dividend date as the Board of Directors ghall determine; provided,
that the amount of the first quarterly dividend payable with respect tc shares of any partie-
ular series may be fixed by the Board of Directors at less than the amount of a full quartarly
dividend and shall be cumulative only as to the amount 2o fixed.

if for any quarterly dividend period or periods dividends shall not have been paid or

2
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" 1. The Preferred Stock (Cumulative) (hereinafter sometimes referred to for conven-
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declared and set apayt for payment upon all outstanding shares of Serles Stock at the ntai
" determined for the respective series, the deficlency shal be fully pald or declared and sctt
L

apart for payment before any dividends shall ba declarer] or pald npon or set apart for the
Common Steck or on any other class of stock at any tiny ranking junior to the Series S{ock
with respect to the payment of dividends; provided, howiver, that dividends in full shall aot
be declared and set apart for payment or paid on the:3erles Stock of any seriés for amy
quarterly dividend period uniess dividends in full hare been or are contemporaneously ;
declared and set apart for payment or paid on the oulstanding Beries Stock of all series,
for all the quarterly dividend periods terminating on tie same or an earlier dafe; When

stated dividends are not paid in full, the shaves of all s:ries of the Series Stock shall share
retably in the payment of dividends, including accumula dons, i any, In accordance with'ﬂ:c{
sums which would be payable on said ghares if all dlvidenda were declared and paid In foll i

Accumulations of dividends shall not hear interest.

b snsremsms megshadpoaver-- {other than dividends “ayable in stock vanking junior to the Serfes Stock !

weth wvapove do greforlty bath I pa vent of dividends and upon dissolution, Hgquidation or ;
winding-up of the Company) Lo declared or paid upon nor shall any distribution be made |
upon, any class of stock of the Gov wpany ranking junio' to the Series Stock with respect Lo
the payment of dividemds, nor sha! «ny shares of any wch other class be purchased by the }
Company or by any Subsidiary {except shares purchtsed pursuant to a contract with sn f
employee of the Company or of 1 Subsidiary entered o prior to the firat lssnancs of any §

shares of Serirs 8tock}, nor rhnll any shares of any imch other class be redecmied by, the f

Company, nt r «%all any moneya be pald or madae avnilale for any such purchase or r@duhp—
tion of any sharas of any mich eliwa of aeck, 1! st

(I3 Dividends on all outstanding shares nf Series Htock ;
dividend pericds shall not have been paid; or for all past quarterly

(ii) The Company, during the calendar year immediately preceding the calendas f
i

year during which such deelaration, payment, distrit ution purchase or redempti Taad

or moneys paid or made available for such purcl ase or redemption, ahallf l?;'if fa_il:i :

to set aside for the retirement of Series Stock am amount required to be set azide by |

the retirement or sinking fund provisions with r¢spect to shares of any series of the

?:E:r?nsemtck for s;{t;ch grccgdmg ga]endt}r year, and any default in complying with £och |
ment or ainking fund provisions fo i ' penL |

Pl e P v previow ecalendar years shall not have fheen !
(it}) The aggregate amount of all dividends, distributions urchase:

tions on any class of stock ranking junior to the s erivs Stock ‘;virt’h rf:;“e:t?c; ;‘fﬁﬁ;

either in payment of dividends or wpon dissolution, liquidstion or wirtding—up of the

Comnieny {ineluding the payment ta ke then mad y, but exsluding dividends in stock

so ranking junior 1o the Series Stock) made subse fuent to the clese of the fscal yeas

next precceding the first issuance of any shares of Series <
%1;; d%zt)io;heo fC?‘T[so(};??;gd !th J'inclqrrtxc lOft the Comp ny lnndsﬁg]\éui)};?gini‘?ge%bg?ai‘utg
idends and  disiributie i tock .

the close of the aforesaid fiscal year, (l?)g }fs[z’,%%qugo,sﬁfis (SC) t)l'mfm{?!\lﬁl
aforesaid dscal year of shares of stech of the Company, ranki Ao ithelSecien:
Stock: with respect to priority both in paymont & rﬂﬂdeﬁﬁla“agmnt?aiﬂ%‘%
];qu1_dzt1;tn}n tgr \yli?dmg-up tof ththomhpany (which nat proceeds to the extmtthﬂe?’ :
consist o ngible property rather than cash shall e tak t th 6 of Euch
property as determined by the Board of Directors) ; or con 2% the falr “It'l.e dm

j

i

¢

proceeds reeeived by the Company from the issue o sale subsequent ta the clossaf:ihe E
E

3
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. {iv) Tmmediately aiter making such payment, distributi . I, ‘
t!ron. the sum of (A) the par or stated value of all tie then ouglfalfmmor.:fﬁmm} ‘
of the Company ranking junior to the Series Stock with respect to priority beth in .

payment of dividends and upon dissolution, l-uidati.n or windlng-up of the Com:

and (B) the Consolidated Surplus of the Company 1ind its Subsidiarles, shal bep?e!g I

than 509 of the sum of (C) the Consolidnted Fumled Indebtedness of the

and its Subaidiari T .
and i Stgé:k.a:d:ar:es. and (D) the par value of al the then outstanding shares of
3
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TII. Upon the dissolution, liquidation or winding-up of the Company, the holders of
shares of Series Stock of each and every series shall be entitled to receive out of the assets
of the Company (whether eapital or _surplus} the following amounts, but before any pay-
ment shall be made on any other class of stock ranking junior to the Serfes Stock upon
dissolution, liquidation or winding.up:

{2} In case of any involuntary dissolution or liquidation or winding-up of the
Company, the holder of each share of Series Stock of each series shall be entitled to
receive cash in an amount equal to tiie par value thereof, together with a sum equiva-
lent to all dividends (whether or not enined or declared) on such stock acerued and
unpnid thercon to the date of the final distribution to the holders of Series Stock, at the
rates fined for the shares of the different series, respectively; or -

(b) In cnse of any voluntery dissolution or liquidation or winding-up of the Com-
pany, the holder of each share of Serics Stock of each series shall be entitled o receive
cash i an amount equal to such Voluntary Liquidation Price as shall have been fixed
by the Lonrd of Directors pursunnt o the provisions of paragraph 1 for shares of the
respective series, together with a sum equivalent to all dividends ({whether or not
earned or declared) on surh stoek acerued and unpaid therean to the st af the final

distribution to the holders of Series Stock, at the rates fixed for the shares,of.ths . .

dilferent series, respectively.

The =ale, converinee, exchange or transfer (for cash, shares of stock, securities ¢r
cther considerution) of all v substantialiy all of the property aad assets of the Company
shal' be deemed a voluntary dissolution, Hyuidation or winding-up of the Company for the
purposes of this -paragraph III, but the merger or consolidation of the Company into or
with any other corporation, or the merger of uny other corporation into it, shall not he
deemed to be o dirsolution, liquidation or winding-up, veluntary or involuntary, for the
purposes of this paragraph ITL

If the assets disiributable on such dissolution, liquidation or winding-up, whetlzer
voluntary oy involuntary, shaill be insufficient to permit the payment to holders of Series
Qach of the fult amounts sforesaid, then said assets shall be distributed amony the holders
of Series Stock pro ratz to the amounts the respective holders of such shares of stock
would be entitled upon pavment of the full amounts aforesaid. After payment to holders

of Scries Stock of the full preferential sinounts afovesaid, the holders of Series Stock. as

such, ghall have no right or claim to any of the remaining assets of the Company.

1%,. The Cempany shall have the right to redee:m the S'eries Stk of any s_erie_s o’ any
time, efther in whole or in such porlions r3 _fljom time to time the Board of Directors mai
determine, at such General Redemption Price as shall have beer_x fixed by the.Bua\rd {zr
Directors pursuant to the provisicns of ptrngfraptt\. Inl:e::t:ogr (:if'Qifn;hfu:;fld?:ﬁi‘:i‘;n:vﬂth

ae of com~lving with requirements of retirement sinking fuu \
it:ngﬂz ;harcs of any series of the Serit}:\s !bllt?ck. t?cn a?‘ i.'.u({;nl]?e:;r;n;;:itr(fl:;;lfdI;{i(:e!:tnolz
3 : shar jes as shall have bheen s v r
tmr.1~ Il‘mcn‘ fn: :,hf:-]-.“:];ﬂlf lit-luﬁl-.“rim:;m in el case an ameunt equal te accrued and unpaid
li,p!;;::::rlil-.- :'s’u]qf:-.,}fd. the date fxed for redemption Chereinafter vef o to s _the 'Rc.dernp-
:_‘:4\.1.1 Pate '), whether or not varneh or dectared (the wordlz '(}e{lu.-“..]ledem1=t:=0n I"r_:cc 'ur
‘Retirement Fund Redemptior Pro wheprever hereinafter L:_.-wd in this pamg‘.mplixe;\ bi;ng
doemed to inelude such amount caunt to ‘ll.‘(‘!‘liﬁ-d and un;:'ud (iw!dends to t.e' (:1 emp t:n
i)n!.u). At its election the Company ra or prior to the Redemption Date 1nay depesit the

" aggregaze of such Cieneral Redemption Price or Retirement Furid Redempticr Price, as

ay he 3 so to be redeemed with such responazible hank or irust
the cz\s: ?r:.l.\th:!"!?::ox:i:; z};ni“\ginhattnr, City and State of New Yn‘rk or ir._the City of
‘(‘q:r:«";?;;d S!an; of OPiu. us may be designated by the Board of D:r_c.-ctors. in trust. for
"t -n*etn.t .on and after the Redemption Date to the hold_er:s of Fhe %cr:es‘ Stock than :to Le
P edee 1. If lesa than the whole -umount of outstanding Secrics Stock of any particular
:sficei‘m:;n;]l be redeemed at any time. the shares thereof to be redeemed shall be selected
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by lot or in such other manner os the Board of Directors in its discretion may determine,
all as may be prescribed by resolution of the Board of Directors. Notlce of any such
redemption shall be mailed to each holder of record of ihe shares of Series Stock so to
be redeemed, at his address registered with the Company, not more than sixty days nor
‘ess than thirty daya prior to the Redemption Date, and, if loss than all the shares owned
Ly such shareholder are then to be redeemed, the notice shall specify the number of shares
thereof which are to pe redeemed. Notice of redemption having been so given, {he gshares
therein designate/ for redemption shall not be entitled to any dividends which may _<
declared after the Redemption Date apecified In such notice, unless default be made in the
payment or deposit of the applicable Redemption Price ag herein provided, and, on such
Redemption Date or on any date prior thereto on which the deposit herein provided for ahall
have been made, all rights of the respective holders of the said shares as shareholders of the
Company by reason of the uwnership of such shares shall cease, except the right to receive
the applicable Redemption Price of such shares upon presentation and surrender of their
respective certificates representing the said sharcs (and excer’, also, the right to zeceive
epositicy on sny quarterly dividend date which may intervene between the
depmait aof monep s mind the Redemption Date, the amount of such quarterly dividend); and
such shares shall not ufter auch Redemption Date or « ‘e of deposit be deemed to be out-
standing. In case less than all the shares represented by any certifiente are redeemed, a new
gertificate shall be issued representing the unreduemad shares.

Anything herein contained to the contrary notwithstanding, the payment or deposit as
provided in this paragraph IV of the applicable Redemption Price of any zhares of Series
Stock which may be ealled for redemption as hercin provided shail be in lieu of any and all
suma otherwise payable on or with respect to such shares, either a3 dividends or otherwise;
and, upon the said payment or deposit of the applicable Refemption Price thereof, the holders
of such shares shall not have any right or claim to receive any other or forther sum on
account thereof., 1ln order to facilitate the redemption of any shares of Series Stock which
mey be deaignated for redemntion as provided in this paragraph IV, the Board of Directors
shall be authorized to cause the transfer books of the Company to be closed as to the shares
of the particular series o b redecmed.

In case the holder of shares of Series Steck which shall have been called for redemption
‘shall not, within ten years after such deposit, claim the amount deposited with respect to

" the redemption thersef, ary such bark or trust company shall, upon demand, pay over to

the. Company such unclalmed namount and therceupon such bank nr trust company shall be
relieved of all responaibilily in respect thereef to such holder and such holder ‘shall look
only to the Company for the payment thereof. Any interest acerued on any funds se deposited
shall beleng to the Company. ’ ‘

V. Any shares of Series Stuck which shall at any time have heen redeemed. or which
shall. at any time. have been surrendered for cancellation pursuant to the retirement or
sinking fund provisions with.respect to any serfes of the Series Stock, shall be permanently
retired and canceled wnd shall under no circumatancas be relsaued: and the Compnn; shall
from time to time, fake appropriate corporate action to reduce the authorized number of
shares of Series Stock of the appropri~te serles accordingly. ‘

VI. Regardless of any other provision hercef. if at any time the Company shall fsil to
pay dividends in full on ali the then outstanding shares of the Series Stock, thereafter and until
dividends in full shall have been paid, or declared and set apart for payment, the Company
shall not redeem for any purpose any Series Stock cxcept as a whole, and neither the Com-
pany nor any Subsidiary shall purchase any Series Stock except in accordance with a pur-
chase offer made to all holders of the Serles Stoek upon the same terms for shares of anvy one
series; provided that the Company may apply to the anticipation of the annusl requirerﬁenta.

5
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_,: Series Stock, shares of the appropriate serles of Series Stock acquired by it prior to such
* fallure and then held by it aa Lreasury shares,

VII. Except as in these Amended Articles of Incorporation or by statute expressly pro- .

vided, the holders of shares of Series Stock shall have no right to vote for the election of di-
rectors or for any other purpose or on any other subject, or to be reprerented at or to receive
notice of any meeting of shareholders.

Whenever

{a)} at any time ar times dividends on any Series Stock shall be in arrears and an-
paid in an aggregate amount equal to or exceeding the amovnt of the dividends due thereon
for one year; or ’

{b) atany time in any calendar year the Company shall have failed to set apart for
the retirement of Series Stock any amount then required by the retirement or sinking fund
provisions with respect to shares of nny serics of Sueries Stock to be sel aside; or

. not yst dué. otnthe retirement of sinking fund provisions with mpect' to any serles of :

-

- A 2.

(c) after setting any such amount apart, the Company shall be in default in applying
the sanie in the manner provided in such provisions;

thereafter the holders of shares of Sevies Stock shall have the right to receive notice of all .

meetings of sharcholders, and at every such meeting the holders of Series Stock shall have
voting rights for any and all purposes, ¢ach share of Series Stock having for any particular
purpose such number of votes (but in no case less than one vote) as shall be equal to the
quotient derived from dividing the aggregate number of shares of Beries Stock at such time
outstanding into the total aggregate number of votes to which the outstanding shares of all
other classes of stock ranking junior to the Series Stock with respect to prierity either in
payment of dividends or upon dissolution, liquidation or winding-up of the Company. and at
such~time having voting powers for sueh purpose, may be collectively entitled; and such
voting rights shall continue in the Seriea Stock until all accumulated dividends (if any) on
" the Series Stock shall have been paid or declared and a sum sei apart for the payment thereof,
and until all amounts which the Company shall have failed to set apart for, or to apply to,
the retirement of any Series Stock as then required by the provisivns for a retirement or
ginking fund with respect to shares of any series of Series Stock ghall have been set apart
in full, or, as the case may be, shall have been applied in the manner provided in such other
provisions, at which time the Series Stock shall be again excluded from the right to vote and
to be represented at and to receive notice of meectings, except av herein or by statute expresaly
provided. The term of office of all persons whe may be directors of the Company at the tire
when the right to vote for directors shall acerue to the Series Stock, a?.hemm provided, _.Qall
terminate pursuant to this paragraph VII upon the election of new directors nt.a meeting
of sharcholders, which may be held at any time after the accrual of such \._-otmg n‘g‘ht,s? upon,
Tike notice as that required for the annual meceting of shareholders, and which meeting shall be
enlled by the Seerctary of the Comp ny upen requezt of, or may be ealled by, the holders of
record of at lenat ten per cent (1054) of all of the shares of Scries Stock then outatanding. The
now directors so elected shall serve until the next annual mecting of sharcholders (unless a
special meeting of shareholders has boen called and held as heveinafter provided) and uniil
their successors are chosen and qualified. WWhen all the accumulated dividends on the Series
Stock shall have been paid or declared and a sum set apart for the payment thereof, and when
all amounts <which the Company shall have failed to set apart for, or to apply to, the retirement
of sny Series Stock shall have been set apart in full, or, ns the case may be, shall hn\‘e.-been
avplied in the manner provided, a special meeting of sharsholders shall be .caHed by the Secre-
tary of the Company, upon like notice as that required for the annual meeting of shareholders,
upen vequest of, or may be called by, the holders of record of at least ten per cent (10%) of

6
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ares of Common Stock of the Company then outstanding, {o elect new di

} the ‘election and qualification of such new directors the term of office of the directors then
Yoffics ‘ahall terminato, . The directors elected at the apecial meeting of shareholders called

tig of shareholderd (unless a special meeting of shareholders has been eplled and held as here-
Tinbefors provided) and until their successors are chosen and qualified. .
e e o : ‘

,So",lot.ag" as any .of 'tho Serles Stock remains outztanding, unless authorizedbytﬁe
Faffirmativa vote of the holders of sixty-six and two-thirds per cent (6624%) of all of the
ghates of Saries Stock then outstanding as 4 closs given at a meeting of which notice shall.

3

) have been given to the holders of Series Stock: *

6n 2 parity with the Serles Stock in pavment of dividends or upon dissolution, liquidation,
r winding-up of the Company, nor shall the authorized number of shares of Series Steck

AP iride st ad i L e e m e s o
.. (b} Noue of,the express terms and provisions of paragraphs T to XIT Inclusive hereof
#hall at any time be changed, altered, amended or repealed in any way or manner preju-
dicial to the holdere of shares of Serfes Stock (and, without limiting the generality of the
:foregoing, any amendment to these Amended Articles of Incorporation which changes
+the quarterly dividend dates of the Serfcs Stock of any series shall not be deemed in any
way or manner prejudicial to the holders of shares of Serles Stock) ; provided, that if &
.}, such chango, alteration, aiendment or re?ceal prejudicial to the holders of Series S
i shall affect only one serles of Series Stock, the same shall not be effected unless, in addi-
"/ tion to the foregoing vote, the zame shall have also been authorized by the affirmative vote
*,of the holders of sixly-gix and twwo-thirds per cent (6634%) cf all the shares of the par-
ticular series so affected, as a class, given at such meeting; )

*  {cy There shall not be authorized the reorganization involving any recapitalization or
reclassification of shares of the Company, or the liquidation, dissolution or winding-up of
.. the Company or the consolidation or merger of the Company or the disposal by sale, ex-

".changs, lease or in any other manner of all or substantially all of the property and assets
-0f the Company;

L Wv{dcd, that guch vaote shall be sufficient authorization, so far as tho Series Stock is concerned,
" for any such action, and, when such action is effected upon such vote, holders of Series Stock
-dissenting from such action shall not have any right to payment of their shares by reason

'+ of this provision.

IX. Solong az any of the Series Stock remaina outstanding the Company will not issue
any additionnl shares of Series Stock, create, incur or issue any Funded Indebtedness or assume
or guarantee any Funded Indebtedness, or permit any Subsidiary to create, incur, issue, as-
_ sume or guarantee any Funded Indebtedness or to issue any preferred stock {(other than
-+ Funded Indebtedness or preferred stock issued by a Subsidiary to the Company or to 2 Wholly-

"« Owned Subsidiary), unless either ‘
. () Immediately upon such issuance, creation, incurrence, assumption, or guarantee,
* the gum of - :
(A) the par or stated value of all the then outstanding shares of stock of the

Company ranking junicr to the Series Stock with respect to priority both in payment
of dividends and upon dissolution, liquidation or winding-up of the Company, and

(B) the Consclidated Surplus of the Company and its Subsidiaries,
shall be greater than 60% of the sum of

1 {C} the Consclidated Funded Indebtedness of the Company and its Subsidiaries,
an

(D) the par value of all the then outstn'nd[ng shares of Serles Stock; or
7
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by o at tha request of holders of the Common Stock shall serve until the next annual meet- -

5 {a) -There shall not ba authorized or created any class of atock ranking prior to or
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Bt 2 authorized by the affirmative vota of holders of sixty
ot two-thirds per cent 865}?%) of &1l the shires of ngs get.c:g( tl?ien gutirt:z?ding ns.%x daan;:
i xiveq at 8 meeting of which notice shall have been glven to the holders of Serfes Stock,
= sprovided, that such vote shall be suflicient authorization, so far as the Series Stock is

concerned, for any such action, and, when such action in effected ttpon such vote, hold
. of Series Stock dizsenting from sueh setion shall not have any righléotl.lo payment?ofotheeg

shares by reason of this provisio

X. No holder of Series Stock shall, a3 such holder, have any preemptive right in or pre-
emptive right to purchase or subscribe to any additional shares of Serles Stock, or sy
shares of any other class of etock, or any bonds, debentures or other securities convertible
into sharea of atock of any clpss or sories; and ench and every holder of Series Stock, by
accepting the same, thereby walves and roleases any and all preemptive rights which he might
otherwise have to purchase nny shnres of Series Stock or of any other class of stock, or any
of the olher above mentioned mecurities, which may at any time be izsued by the Company,

XL  The Common Stock shall rank juninr to the Serles Stnck with respect Lo priority
both In payment of dividendss and upon diswolution, guldation e windiug-up of Ui Lompay.. .

XU. For the purpeses of parngraphs T to X1I inclusive hereof

{a} The term ‘Subsidiary' shall mean (i) any corporation of which the Company
directly or Indirectly owns or controls such number of shares of outstanding stock as at
the timoe shall have by the terms thoreof ordinary voting power to elect & majority of the
Board of Divectors of such corporation, frrespective of whether or not at the time stock
of any other clasg or clnsses of such corporation shall have or might have voting power
by reason of the happening of any contingeney, and (ii) any corporation of which such
number of shares of outstanding siock of the character described In the foregoing clause
(i) shall at the time be owned or contvolled direetly or indirectly by the Company and
any Subsidinry as defined in the foregolng clause (i) or by one or more such Subsidiaries.

(b) The term ‘Wholly-Owned Subsidiary’ shall mean (i) any corporation of which
the Company directly or indirectly owns or controls at the time ail of the outstanding
stock except Directurs’ qualifying shares having by the terms thereof ordinary voting
power to elect the Bonrd of Directors of such corporation, irrespective of whether or not
at the time stock of any other clnss or claszes of guch corporation shall have voting power
by reason of the happening of any contingency, and (ii) any corperation of which all of
the outstanding stock of the character described in the foregoing clanse (i) shall at the
time be owned or controlled directly or indirectly by the Company and any Wholly-Owned

Subsidiary as defined in the foregoing clause (i) or by one or more such Wholly-Owned
Subsidiaries.

(¢) The term ‘Consolidated Balance Sheet’ shall mesn & consolidated balance sheet
of the Company and its Subsidisries prepared in accordance with genernlly naccepted
principles of accounting practice; exeept that at the option of the Campany there need
not be consolidated any Subsidiary which in the judgment of the accountant preparing
such consclidated balance sheet is not required fo be consolidated in accordance with

ponerally aecented prineiple s ol weconnting jpradtice.

tebr TThe terny CConsoelidated Bueplus of the Company and its Subsidiaries” shall
mie o the s ot the consolidated earnes surplng and capital surplus of the Company
and itx ¥ haidiaries determined from the Consolidated Balunce Sheet in accordance with
penerally necepted principfea of anccounting practice. ]

(c) The term ‘Consolldated Net Income of the Company and its Subsidiaries” ahall
mean the balance remaining after deducting from the consalidated esrnings and other
income and profita of the Compnny snd its Subsidiaries all expenses and charges of avery
gmpcr character, nfler provision for net profits applicable to preferred shares of

ubsidiarics held by athers than the Company or to minority interests in Subsidiaries,
and after moking appropriste provision for inter-company items, all as determined
from time te time in accordnnee with genernily accepted principles of accounting prac-
tice; prowvided, that there shall not be included in any such determination any profits

8
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" or losses of any Subsidiary whi |
..+ determination, would not be required in accordance with generally accepted principles
“vof gecounting practice to be ¢ nsolidated in a Consolidated Balance Sheet of the Com-
.. pany and its Subsidiaries prepared as of the date of sach determination.

eh, in the judgmt.-!-'r. of tha sccountant making such

The term ‘Funded Indebtedneas’ shall mean all indebtedness, direct or guar-

. £
= antee(d. other than indebtedness ineurred in the ocdinary course of business and maturing

by iis terms within twelve months from the date of incurring the same; except that
thers shall not be included in Funded Indebtedness (i) any indebtedness for the payment

" oor redemption of which at maturity or on a redemption date sums stall have been

deposited Ly the Company In trast, or (ii) any liability with respect to advances made
under uncompleted contracts with the United States Government or any department

or agency thercof.

(g} The term ‘Consolidated Funded Indcbtedness of the Company and its Sab-
sldlaries” shall mean the sum of the Funded Indebtedness of the Company and its Sub-
sldiariea (after eliminating ali intercompany items), the amount of assets applicable
to preferred shares of Subsidiaries held by others than the Company or a Wholly-Ovned
Spbaldiary .and.the amount of asseta applicable to minority interests in Subsidiaries,
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nll na Aetermined from the Cnnanlidated Ralance Sheet in aceordance with generally
accepted principles of accounting practice.

For the purposes of any of the provisions of paragaphs I to XII inclusive hereof, shares -

of Series Stock which shall have been [ssued and thereafter acquired by the Company and
are not then retired or disposed of shall not be deemed to be outstanding.

XIII, Subject to the provisions of paragraph II hereof, the Board of Directors of the

Compeny may from iime to time authorize the purchase, out of its surplus, of shares of its
Common Stock.

XTIV, 450,000 shares out of the tol... 600,000 shares of Series Stock authorized hereunder

ghall ba iszued in a single series and shall be designated as '415% Series Preferred Stock
{Cumulative)’. The terms of the shares of the 414% Series Preferred Stock (Cumulative),

e

‘hereinafter sometimes referred to as the '414% Series’, are as follows:

(a) The shares of the 416% Series shall bear dividends at the rate of 41£% per
annum from January 17, 1944, payable quarterly on March 1, June 1, September 1 and
December 1 in cach year; provided that the amount of the first dividend thereon pay-
able March i, 1944, shall be $0.55 a sbare only. ‘

{b) The General Redemption Price of the 414% Series payable upon zny redemp-
tion of shares of the 414% Secries otherwise than by or through the Annuval Retirement
Fund for shares of the 4145 Series shall be $105 a share {to be payable, in each case,
witih an_nn;ount cqual to accrued and unpaid dividends thereon to the date fixed for
redemplivny. .

(c) The‘ Retirement Fund Redemption Price of the 414'% SReriex payable upon
any redemption of shares of the 4i146% Series by or through the Annual Retirement
Fund hereinafter provided for shall $102 per share, plus, in each eass, an amount
equal to accrued and unpald dividends thereon to the date fixed for redemption.

(d) The Voluniary Ligquidation Price of the sharss of the 434% Secries payable
upon voluntary dissolution or liquidation or winding-up of the Company, shall be $105 per
share (to be payable, in each cage, with a sum equivalent to all dividends—whether or not
earned or declared—accrued and unpaid thereon to the date of final distribution).

(e) The shares of the 4145 Series shall be subject to the operaticn of & retirement
fund, as follows:

(i) As and for an Annual Retirement Fund for the 4145 Serles, so long as any
shares of the 4145 Series shall remain outstanding, the Company shall, on or before
Qctrber 1 in each calendar year commencing with the calendar year 1944, set aside
as an Annual Netirement Fund for the 4145 Series for such calendar yvear a sum
equal to the Retirement Fund Redemption Price at the next succeeding November 13

9
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of 12.006 gharea of the
the Apnual Instalment for the 4149% Series).
gear the Company mnif surrender to the Annunl Retirement Fund for the 414%

ar er

414% Serles (which sum is herein sometimes referred to as
Prior to October 1 in any calendar

erles for such particu ear (or any subsequent year) nnd deliver to the
Agent for the shares of the 414% Series (with written designation of the particular
year and Annual Instalment to which such shares are to be applied) shares of the
414 % Series which, after being outstanding, have been purchased by the Company
and are held as treasury shares—but the Company shall in no event purchase any
shnres of the 414% Series for any purpose at a price (exclusive of brokers’ commis-
sion and acerued and unpald dividends thercon not in excess of one quarterly divi-
cggnd‘g‘ in ezlcclesstolf $10§{per&haﬁt§—-;mg the Clgmpnny sha!l receive as a credit against
¢ Annual Instalment for the 4155 Series for the vear so desiyr
to the Retirement Fund Redempti’ozn Price at Nov y guated 2 sum equal

1 ember 15 In that year of outstandin
shares of the 414% Seriez; provided that the Annual Instaiment fgr the 414% Serie.gs

Ior any year may be so anticipated in whole or In part only In the event that all prior
Annunl Instalments for the 416% Scrica and all annual amounts required the
retirement or sinking fund provisions of any other serles of Series Stock and defi-
ciencies thereon {if any) shsll have been satisfied in full.

(i) The aum sel nside in the Annond Detirenwest Pund vs o belvis sy A tuba
1 ax the Annunl Instalmoent for the (145 Serivs for that calendar year’shalt
plicd by .o Conmpiny as follows: 'The Company ahall call for redemption nn a date
not later Lann the next succeeding November 15, and on that date shall redeem at the
Retivement 'und Redemption Price such number of shares of the 414% Series as,
together with the shares theretofore surrendered by the Company o the Annual
Retirement Fund for such year and delivered to the Transfer Agent, shall equal 12,000
ghares. Any balance remaining in the Annual Retirement Fund for snch calendar
year over and above the full amount necessary for such redemption shall, after the
call for redemption, at the option of the Company be released from the Annual Re-

tirement Fund for the 414% Series and otherwise disposed of at the discretion of
the Board of Du. ectors.

(iii) Anything herein contnined to Lhe contrary notwithstanding, if the amount
of the Consolidated Net Income of the Company and its Subsidiaries (as defined in
paragraph XII hereof) earned during the twelve months’ period ended October 31 in
any year,—and remaining after deducting therefrom an amount egual to the full divi-

dend requirements for such perind of the Series Stock and of any other class of stock

ranking prior to or on & parity with the Series Stock in payment of dividends (to-
gether with the amount of all unpaid dividends, if any, accumulated thereon) ,—shall
have been less than the aggregate of the next Annual Instalment for the 4%%
Series and of all other annual amounts, {f any, required to he set aside in the twelve
monthg’ period immediately succeeding such October 31 under the retirement or
sinking fund provisions of any other series of Series Stock, the Company shall be
required to set aside in such succeeding twelve months’ period only so much of such
Annual Instalment for the 41455 Serics and of such other annual amounts {divided
among the different series proportionately to their annual requirements) a= <hall
be egual to such Consolidated Net Income of the Company and ifs Sulwidiarien re-
maining after deducting an amount equal to the full dividend requirements set forth
above; proyided that the Annual Retirement Fund repnrements of the $15% Series
shall be cumulative =n that whenever therenfter the Consolidated Net Income of the
Compaey il (e B bhaebes earecd during any twelve months’ period ending
Cretobier 350 ool moniniag alter dedaeting: an amoeunt equal to the full dividend res
e ennnts ~cl Corll, abose shail eseeol the ageregate of (he then ment Annual
Totulment Tor the 314770 Series and of ali other annual amonnts required to be set
avide in the twelve months” period immediately succeeding such October 21 under
the retizement or sinking fund provisions of any other serfes of Serfes Stock, then,
1o the extent of such excess, the Company shall 2ot azide with such next Annual
Instalment for the 414¢~ Series and auch annual amounts for any other series of
Series Btock (divided among the ditferent series proportionately to their respective
defieiencies) the amount of any deficiency or deficiencies not previously made up in
any Annual Instalments for the 414 Series and in any annual amounts for other
serics of Series Stock for previous years, in the order in which they became due: and
the amount so set aside for the 4145 Series shall be applied (or may be anticipa'ted)
ir}n1 mlhﬁt?nﬂt}]rl:" éhe rnam!'ﬁ-r herpinhofnrolprn\'idod to complete the retirement of
charea of 414 % Series sullicient 2o as to eliminate any 4 ;

Annual Instalments for the 41467 Series, any deficiencies in such previous

(2
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5 V. i The Common Stock of the Compsny, to the amount of not excecding 500,000 shares
‘tharcof, unissued prior to October 80, 1829, shall be free from any and 21l preemptive rights -

[
e

of sharcholders if and to the extent that such Coinmon Stock shall, from time fo time, be:
1 appropriated for tho purpese of sale to'employees, e o RS DS ;

‘Frrrms At the time of fling these Amended Articles of Incorporation the stated eaptial °
of the corporation s $100,050,000, representing the aggregate par value of 438,000 issued
and outstanding shares of 414% Series Preferred Stock (Cumulative) of the par value of

$100.00 each and 2,250,000 izsued and outstanding shares of Common Stock of the par value
of $25.00 esch, .

L ‘Sreras 'fhege Amended Articlea of Incorporation supersede and take the place of th
existing Amendad Articles of Incorporation as amended,

.
. .

.
R s -

N WITNESS WHEREROF, sald HARVEY S, FIRESTONE, JR., President, and Hasvey H.
_HQ INGER, Secretary, of THE FIRESTONE TIRE & RUBBER COMPANY, acting for and on
behalf of gaid corporation, have hereunto subscribed their names and cansed the seal of
said corporation to be hereunto affixed this 18th day of January, 1945.
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UNTTED STATES OF AMERICA,
STATE oF OHIo,
Office of the Secretary of State,

I, EowarD J. HUMMEL, Becretary of State of the State of Ohio, do hereby certify that
the foregoing iz an exemplified copy, carefully cornpared by me with the original record now
in my official custody as Secretary of State, and found to be true and correct, of the

AMENDED ARTICLES OF INCORPORATION
or

THE FTRESTONE TIRE & RUBBER CoMPANY

filed in this office on the 15tk day of Janurrv, A. 1. 1945 and recorded in Volume 500, Pays 87,

of the Records of Incorporation. L= cm
WITNESS my hand and official sea] at
Columbus, Ohio, this 15th day of

January, A. D. 1945.
THE SEAL OF THE

SECRETARY OF STATE Enwaed J, Huxwry,
- CF OHIO Secrefary of State,

- .,...v_ B el .
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UNITED STATES OF AMERICA,

. STATE OF OHIO,
. OFFICE OF THE SECRETARY OF s'rm-z.g

I, EDWARD J. HUMMEL,

PP ST S s el T~ 1 = . _
cecretary of State of the State of Ohlo, do hersby certify that the

foregoing is an exenplified copy, carefully compared by me with the

original recerd now in oy officisl custody as Secretary of State, and

found to be true ard correct, of the CERTIFICATE GF AUENDED ARTICLES

OF INCORPORATION of THE FIRESTCNE TIRE & RUBBER COMPANY, filed in thins

office on the 15th day of Janvary, A.D. 1945, and recorded in Volume

500, Page 37, of the Records of Incorporations.

WITNESS my hand and official

seal ab Columbus, Ohie, thia

5th day of March, A.D, 1945.




