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Jonuary 17th
1y A

< T cnrfurution Systonl
925 Buclid Avenue
Cleveland, OHIO

gantlemen:

I enclose herewith Certil-
s ficate show Certificate of Amendnent to
- Aa-nded Articles of Incorporation of THE

FIEESTONE TIRE & RUBBEA COMPAKY, dated
Decedber 17, 1943, has been duly filed in )
thi: ofrfice in accordance with Lew. 1

Receipt for $2.00 showing
the paywent of the filing fee iz also
enclosad.

yours very truly,

secretury of State.
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By

Pog «: D.

(Cortificate under Sectlion 506, Revimed Statutes
of the United States,.)

UNITED STATES OF AMERICA,
Stato of Chio,
offlce of the Searotary of State,

I, OWAKD J. HUKMEL,
Secretary of State of the State of Ohio, and belng the officer
vho, uodar the constitution and Laws of said State, is duly
asnstituted the keeper of the records of articles of inoorpo-
rations of all compunies incorporated under the laws thereof,
and the records of nll papera rolnting to'the areattien of asld
ingorporated compenies, and ocmpowered to authenticate exempli-
tioations of the samg., do hereby certify that the asnnexed
ipstrument i3 an exemplified capy, carefully compared by me
with the criginal record now in my official custoedy as
Secretary of State, and found to be true and correct, of the

CERT IFXCATY. OF AMENDMINT
jigs)

AMENDED ARTICLE3 OF INCORPCRATION
oF

TIE PIRESTONE TIRE & RUNBFR COMPANY

riled in this office on the 17%h day of DECEMBER , A. D. 1943
nnd recorded in Volumed9X , Poge 69 , of the Records of
Incorperations; that said exsmplification is in due form and
made by me as the proper officer, and 1s entitled to have full
faith and eredit given it in every court and office within the
United States.

IN TESTIMONY WHERECF, I have hereunto at-
tached wy official signature and the
Great Sonl <f the State of Chle, at
Columbus, this 17th day of DECEMDE™R

A. D. 19.43.




CERTIFICATE OF AMENDMENT

WL w2

TO
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CERTIFICATE OF AMENDMENT

TO '
Lt
X AMENDED ARTICLES OF INCORPORATION 4y A B
1, i< y e
i oF Geiege i
I3 {
. THE FIRESTONE TIRE & RUBBER COMPANY f’ﬁ;y-s;- o
‘ r Teoh
Hanvey 8. Fuksroxs, Ju, Prosident, and Hanvey 11, s ni
HoLLtxaen, Secretary, of The Firestone Tire & Rublwr Com. h.g‘f‘é . L’,‘
beny, an Ohio ecorporution, with ita principal offiee Ineatod af ooty Las
%“ Akron, Ohio, do horeby certify that o meeting of the holdera s
A of the shares of anid corporation entitling them o vate Bl . e
e the proposal to atwemd the Awelod \etielos o Iearparatiomg 1) *!‘f
é‘ thereof, an voutained in the Fullowing conolutions, win duly o
} called and held on the 15th day of Decomber, 1943, at whiel :‘fi, :;;,
meeting 8 quoram of sl sharelinldors was preesent in per- e
son or by proxy, and that by the afirmative vote of the holders S
. . . . » Sl e
of <hares outitled under said Amended Articles o exereise 50
i two-thirds of the voting power of the corporation on stted < ™~
proposal, the following resolutions were adopted to nhzend i oy -
! the Amended Articles of lucorpuration - .'=
. - . + 2 ey
. : 2 oF .i
o
WaesEss the Amended Articles of Incorporation of The L Yol
Firestone Tire & Rubher Company filed in the office of the 5 %?:
! Secretary of State of Ohio October 30, 1929 provided in part ESES e o
H - I3 " 5 e B
! in Artiele FourTiz as follows: S
!  Ca Y 4
: "“Fourtz: The maximnm number of shares whieh the d‘i Wiy
) Corporation is authorized to have outstanding is Four ' 7 r‘-i'
' Million Five Hundred Thousand (4,500,000}, classified .:[-" %
as follows: »
{
l,
' N Ll
‘ . X ’ . . " ’:“:‘} , - _‘K
- _ ’ / X



2

1.000,000 shares of Cumulative Preferred Stock
with the par value of $100.00 per share, aggregating
in par value $100,000,000.
3,500,000 shares of Common Stock with the par
value of $10.00 each aggregating in par valua
$35,000,000.
The respeetive terms and provisions of the Cuomu-
lative Preferred Stock and the Common Stock of the
Company are as follows:”
and

WxErreas by variona Certificates of Cancellation of Shares
subsequently filed in such office, the maximum number of
shares of Cumulative Preforrod Slock which the Company 1
anthorized to have outstanding has been reduced to 856,000
shares, and

Waeneas it is desired to provide for the anthorization of
600,000 shares of Preferred Htoek {Cumnlative) which shall
be junior in all regpeets to the shares of Cumulative Prefarred
Stock, and

WaeRreas, it is desired to increase the par value of the
shares of Coramon Stock from $10.00 to $25.00 ench,

Now, THEREFORE, BE 1T

Resorven, that the portion of Article Fourtm of the
Amended Articles of Incorporation of The Firestone Tire &
Robber Company now reading as hereinnbove set forth be
amended to read as follows:

“Fourri: The maximum number of shares which
the Company is anthorized to have outstanding is
4,956,000 shares classified as follows:

856,000 shares of Cumulative PProferred Stock
with the par value of $100.00 per share, aggregating
in par value $85,600,000.
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600,000 :6{: Preferred Stock (Gnmulative)
- with the par value of $100.00 per share, aggregating
in par value $60,000,000.

4,500,000 shares of Common Stock with the par
value of $25.00 per share, aggregating in par value
$87,500,000.

The respective terms and provisions of the Cumnu-
lative Preferred Stock, Preferred Btock {Cumulative)
and the Common Stock of the Company are as follows:"’

and

FUBTHER RPSOLVED, that Article Fourtm of the Amended
Articles of Incorporation of The Firestone Tira & Rubber
Company be further amended by the addition after peragraph
XIX thereof of the following paragraphs numbered XX to
XX XTI inclusive, reading as follows:

“YXX. The Preferred Stock (Cumulative) (hereinafter
sometimes referred to for convenience as ¢Series Stock’)
may be issned in one or more geriee, and the Board of Diree-
tors is hereby authorized, within the limitationa hereinafter
get forth, in respeet of any tnissued shares of the Series
Stock to fix the division of such shares into series, and, with
respect to each series, to fix (i) the designation and number
of ghares, (ii) the dividend rate, (iii) the dates of paymeat
of quarterly dividends, (iv} the amount (hercinafter referred
to ms the ‘General Redemption Price’) payable upon the
redemption of shares otherwise than by or through a retire-
ment or sinking fund, (v) the retirement or sinking fund
requirements (if any), (vi) the amount (hereinafter some-
times referred to as the ‘Retirement Fund Redemption
Price’) (if any) payable npon redemption by or through a
retirement or sinking fand, (vii) the amount (hereinafter




sometimes roferred to as the “Voluntary Lignidation Price’)
paynble upon voluntary dissolation, liquidation or winding-op
of the Company and (vill) the terms, it any, for the conv.r-
~ sion of ghares of any series into, or the exchange thereof for,

shares of any other class or classes, other than the Preferred
Btock, of the Company; provided, that the dividend rate for
the shares of any series shall not be fixed at more than 7%
per annum and the General Redemption Price, the Retirament
Fund Redemption Price, or the Voluntary Liquidation Price
shall not be fixed at more than 115% of the par value of such
shares. The Board of Directors is hereby ex—reasly author-
ized to adopt amendments to the Amended Articles of Incor-
poration of the Company to provide for any and all of the

foregoing purposea and to file such amendments in the office
of the Secretary of State of Ohio.

XXT. Subject to the prior rights o? the Preferred Stock
80 long as any of such stock shall remain outstanding, the
holders of shares of Series Stock of each series shail be
entitled to receive, when and as declared by the Board of
Directors, dividends at the respective rates per annum fixed
for the sheres of the respective series payable quarterly on
such dates as shall be fixed by the Board of Directors pur-
suant to the provisions of paragraph XX hereof; which
dividends shall be eumnlative as to each shars from the
quarterly dividend date next preceding the date of issme
thereof, or from the date of issme if that be a quarterly
dividend date, and shall be paysble quarterly on the quarterly
dividend dates to the shareholders of record on such day
preceding the respective quarterly dividend date as the
Board of Direetors shall determine; provided, that the amount
of the first quarterly dividend payable with respect to shares
of any particular serlss may be fixed by the Board of Direc-
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tora at leas than the amount of a full quarterly dividend and
shall be cumulative only as to the amount so fixed.

So long as any Preferred itock remains outstanding no
dividends shall be paid on auy shares of Series Stock unless

{i) dividends shall have been paid as provided in para-
groph II hereof on the Preferred Btock for all
previous dividend periods;

(ii) there shail have been declared of set aside a sum
for the payment of dividends on the Preferred
Stock for the then current dividend period;

(iii) there shall have beer set aside the full amount of
any and all such Retirement Fund Installments as
at such time shall be required by the provisions of
paragraph VI hereof to have been set nside;

(iv) such provisions, if any, as the Board of Directors
shall deem necassary for working capital or for a
reserve fund or funds, or otherwise, shall have been
mada; and

{v) compliance has teen had with the provisions of
paragraph X V11 liereof.

If for any quarterly dividend period or periods dividends
shall not have beer paid ar declired and set apart for pry-
ment upon all outstanding shaces of Series Stock ai the ratea
determined for the respective series, the defleiency shall be
fully paid or declared ard act apart for payment before soy
dividends sball be declared or paid npon or get apart for the
Common Stock or on any other ¢lass of stock at any time
ranking junior to the BSeries Stock with reapect to the
payment of dividends; provided, however, that dividends
in fnil shall not be declared and set apart for payment
or paid on the Series Stock of any series for any gnarierly
dividend pericd unless dividends in full bave been or are
contemporancously declared and set apari for payment
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or paid on the ountstanding Series Stock of all series, for all
the quarterly dividend pericds terminating on the same or
an earlier date, When stated dividenda are not paid in full,
the sharea of all series of the Series Stock shall share ratably
in the payment of dividends, including accumnulations, if any,
in accordance with the sums which would be payable on said
ghares if all dividends were declared and paid in full
Accnmulations of dividends shall not bear interest.

In no event, so long as any Series Stock shall remain out-
standing, shall any dividend whatsoever (other than divi.
dends payable in stock ranking junior te the Beries BStock
with respect to priority both in payment of dividends and
apon dissoluticn, liquidation or winding-up of the Company)
be declared or paid upon, nor shall any distribution be made
upon, any class of stock of the Company ranking junior to the
Series Stock with respect to the payment of dividends, nor
shall any shares of any such other class be purchased by the
Company or by any Subsidiary {except shares purchased pur-
suant to a contract with an employee of the Company or of a
Subsidiary entered into prior to the firat isguance of any
shares of Series Stock), nor shall any shares of any such
other olass be redeemed by the Company, mnor ghall any
moneys ba paid or made available for any such purchase or
redemption of any shares of any guch class of stock, if

(i) Dividends on all outstanding eliares of Suries
Stock for all past quarterly dividend periods ghall not

have been paid; or

(i1} The Company, during the calendar year irme-
diately preceding the calendar year during which such
declaration, payment, distribution, purchase or redemp-
tion iz made, or moneys paid or made available fer
such purchase ot redemption, shall have failed to set
aside for the retirement of Series Stock any amount
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required to be set aside by the retirement or sinking
{und provisions with respect to shares of any saries of
the Series Mtock for such preceding calendar year, and
any default in complying with such retirament or sinking
fund provisiovs for previous calendar years shall not
have been made good; or

(1) The aggregate ar.ount of all dividends, distribu.
tions, purchases or redemptions on any elnss of stock
ranking junior to the Serivs Stock with respect to prior-
ity either in payment of dividands or npon dissolution,
lignidation or winding-up of the Company {inclnding the
payment to by then made, but excluding dividends in
stock 80 ranking junior to the Series Stock) made sub-
sequent to tho close of the fiscal year next preceding
the first isanaace of acy shares of Series Btock, shall
exceed the eum of (A) the Consolidated Net In-
come of the Comr oy and its Subsidiaries (but after
deduction of all dividends aud distributions upon fhe
Preferred Stock and the Series Stoek and after deduction
of all purchuses and redemptions of Preferred Stock—
other than any redemption of all outstanding shares of
Preferred Stoek made in whole or in part from the
proceeda of the issnance of shares of Series Stock) from
and after the close of the aforesaid fizeal year, (B)
$3,000,000, and (C} the aggregate net proceeds received
by the Cumpany from the issue or sale subsequent to
the close of the aforesaid fiucal year of shates of stock
of the Company, ranking junior fo the Series Stock with
respect to priority both in payment of dividends and upon
digaclution, lignidation or winding-up of the Company
{which net proceeds to the extent they may consist of
tangible property rather than cash shall be taken at the
fair value of such property as determined by the Board
of Directors); or

(iv) Immediately after making snch payment, dis-
tribution, purchase or redemption, the surt of (A) the

par o1 stated value of all the then cutstandir~ shares
of stock of the Company renking junior to the Series
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Stock with respect to priority both in payment of divi-
dends and upon 7 wrntion, liquidation or winding-np
of the Company =~d tB) the Consolidated Surplus of
the Company 2 . it Subvaidiaries, shall be lesa than
60% of the sum v {C) the Consolidated Funded In-
debtedness of the Company and its Subsidiaries, and (D}
the par value of all the then ontstanding shares of Pre-
ferred Stock and Series Stock; or

. (v) Provided any Preferred Stock remains outatand-

lng, such payment, distribution, purchas., redemption or

;ehre;nent wonld be in contravention of paragraph XVII
erect.

XXTI. Upon the dissolution, liquidation or winding-up
of the Company, the holders of shares of Series Stoek of
each and every series shall be entitled to receive omt of the
agsets of the Company (whether capital or surplus) the
following amounts, subject to the prior righta of the holders
of Preferred Stock set forth in paragraph III hereof, hut
before any payment shall be made on any other clags of stock
ranking junior to the Series Stock upon dissolntion, lignida-
tion or winding-up:

{a) In case of any involuntary dissolntion or liguida-
tion or winding-up of the Company, the holder of each
share of Series Stock of each series shall be entitled to
receive eash in an amount equal to the par value thereof,
together with a sum equivalent to all dividends (whether
or not earned or declared) on such stock accrmed and
unpaid thereon to the date of the final distribution %o
the holders of Series Stock, at the rates fixed for the
shares of the different series, respectively; or

(b) In case of any voluntary dissolution or liquida-
tion or winding-up of the Cempany, the holder of each
share of Series Stock of each series shall be entitled to
receive eash in an amoant equal to such Voluntary Liqui-
dation Price as shall have been fixed by the Board of
Directors pursuant to the provisions of paragraph XX
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for shares of the respective series, together with a gum
equivalent to all dividends (whether or not earned or
declared) or such stock accruecd and unpaid thereon
to the date of the final distribition to the holders of
Series Stock, at the rates fixed for the shares of the
different series, respectively,

The sale, conveyance, exchange or tramsfer (for cash,
sharee of stock, securities or other consideration) of all or
substantially all of the property ard assets of the Company
shall be deemed a voluntary dissolution, lignidation or wind-
ing-up of the Company for the purpeses of this paragraph
XTI, but the merger or consolidation of the Company into
or with any other corporation, or the merger of any other
corporation into it, shall not be deemed to be a dizsolution,
liquidation or winding-op, voluntary or involuntary, for the
purposes of this paragraph XXTI,

If the assets distributable on such dissolntion, liquidation
or winding-up, whether voluntary or imvoluntary, shall be
insufficient to permit the payment to holders of Series Stock
of the full amounts aforesaid, then, subject to the prior rights
of the Preferred Stock set forth in pavagraph ITI hereof, said
assets sliall be distributed among the holders of Series Stoek
pro rata to the amounts the respective holders of such shares
of stock would be entitled upon payment of the full amounts
aforesaid. After payment to holders of Series Stock of the
foll preferential amonnts aforesaid, the holders of Seriex
Stock, as such, shall have no right or claim to any of ths
remaining assets of the Company.

ZXTM.. The Company shall Lave the right to redeem the
Series Stock of any series at any time, either in whole or in
guch portions as from time to time the Board of Directors
may determine, at sach General Redemption Price as shall
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' ana, it loss than 'all the shares owned by such shareholdor

" ure then to bo redcomed, the notice shall spocify the number
of shares thercof which are to be redeemed. Notice of ro.
demption having hean so Biven, the shares therein designated
for redemption shall not be entitled to any dividends which
may be declared after the Redemption Date #pecified in snch
notice, unless default be made in the payment or deposit of
the applicable Redemption Price as herein provided, and,
on such Redemption Date or on any date prior thereto on
which the deposit herein provided for shall have been made,
all righta of the respective holders of the said shares as
sharcholders of the Company by renson of the ownership
of such shares shall cease, except tho right to roceive the
applicable Redemption Price of such shares wpon presentation
and surrender of their respecetive certificates representing the
said shares (and except, also, the right to receive from the
depositary on any quarterly dividend date which may inter-
vene between the deposit of moneys and the Redemption Date,
the amount of snch quarterly dividend}; and such ghares
shall not after such Redemption Date or date of deposit be
deemed to be outstanding. In case less than all the shares
represented by any certificate are redeemed, a new certificate
shall be issned representing the unredeemed shares,

Anything herein contained to the contrary nofwithstand.
ing, the payment or deposit as provided in this paragraph
XXTIT of the applicable Redemption Price of any shares of

all sums otherwiza pay-
able on or with respect to such shares, either as dividends or

otherwise; and, upon the said payment or deposit of the
applicable Redemption Price thereof, the holders of snch
shares shall not have any right or claim to receive any other
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or further sum on acconnt thereof. In order to facilitate the
redemption of any shares of Seiies Stock which may bae
designated for redemption as provided in this paragraph
XXI1, the Board of Direstors shall be anthorized to cause
the transfor books of the Company to be closed as to the
sharea of the partionlar series to be redeomed,

In case the holder of shares of Sories Stock which shall
have been called for redemption shall not, within ten years
after such deposit, elaim the amount deposited with respect
to the redemption thereof, any such bank or trust company
shall, upon demand, pay over to the Company such uneclaimed
amount and thereupon such bank or trust company shall
be relieved of al) responsibility in respeet thereof to such
kolder and snch holder shall look only to the Company fcr
the payment thereof. Any interest acerned on any funds so
deposited shall belong to the Company.

-

XXIV. Any shares of Series Stock which shall at any time
have been redeemed, or which shall at any time have been
surrendered for cancellation pursuant to the retirement or
sinking fund provisions with respect fo any series of the
Series Stock, shall be permanently retired and canceled and N
shall under no circumstances be reissued i and the Company ’
shall, from time to time, take appropriate corporate action
to rednece the authorized number of shares of Series Stock
of the appropriate series accordingly.

XXV. Regardless of any other provision hereof, if at
any time the Company shall fail to-pay dividends in full on
all the then outstanding shares of the Series Stock, thereafter
and until dividends in full shall have been paid, or declared
and pet apart for payment, the Cowmpuny shall not redeem
for any purpose any Series Stock except as a whole, and

N
-



ot .'_‘jt;‘.' L.
*" "nelther the Company nor any Subsidiary shall purchase any

Berles Stock except in accordance with a purchaso offsr made
to all holders of the Sorles Stock upen the aame terms for
sharea of any one aerics; provided that the Company may
apply to the anticipation of the annmmal roquirements, not
ret due, of the retirement or sinking fund provisions with
respect to any series of Series Stock, shares of the appro-
priate series of Series [ltock acquired by it prior to such
failure and then held by it as treasury shares,

XXVI. Except as in these Amended Articles of Incor-
poration or by statute exprersly provided, the holders of
shares of Series Stock shall have no right to vote for the
election of directors or for any other purpose or on any other
subject, or to be represented at or to receive notice of any
meeting of sharecholders,

Whenever, after snch time 23 the Preferred Stock shall
be no longer oatstanding

(a) at any time or times dividends on any Series
Btock shall be in arrears and unpaid in an aggregato
amount equal to or exceeding the amount of the divi-
dends due thereon for one year; or

(b) at any time in any calendar year the Company
shall have failed to set apart for the refirement of Series
Stock any amount then required by the retirement or
sinking fund provisions with respect to shares of any
series of Series Stock t6 b get aside; or

{c) after setting any such amonnt apart, the Company
shall be in defanlt in applying the same in the mannar

provided in auch proviaions;
thereafter the holders of shares of Series Stock ehall have
the right to receive notice of all meetings of shareholders,
and at every such meeting the holders of Series Stock shall
have voting rights for any and all purposes, each share of
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Series Stock having for any particular purpose such number
of votesa (but in no case less than one vote) as shall be
equal to the quotient derived from dividing the aggregate
number of shares of Series Stock at such time outstanding
into the total aggregate number of votes to which the ont-
atanding shares of all other olasses of stock ranking junior to
the Series Stock with respect to priority either in payment of
dividends or upen dissolution, liquidation or windicg-up of
the Company, and at such tine having voting powers for such
purpose, may be collectively entitled; and such voting rights
shall continne in the Series Stock unil all accumnlated
dividends (if any) on the Beries Stock shall heve been
paid or dedlared and a sum set apart for the payment
thereof, and until all amounnts which the Company shall
have failed to set apar: for, or to apply to, the retire-
ment of any Series Stock as then required by the provi-
gious for a retirement or sinking fund with respect to
shares of any series of Series Stosk shall have been get
-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 notica of meet.
ings, except as herein or by statute expressly provided. The
term of office of all persons who may be directors of the Com-
pany at the time when ihe right to vote for directors shall
acerne to the Series Stock, as herein provided, shall terminate
purenant to this paragraph XXVI apon the election of new
directors at a meeting of sharehalders, which may be held
st any timo aftor the acorual of much voting rights, upon
like notice ar that required for the annual moeting of share
holders, and which meeting shall be called by the Seeretary
cf the Company uvpon request of, or may be called by, the
holders of record of at least ten per cent (109%) of all of the
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shares of Series Stock then outatanding. The new directors
80 elected shall serve unti] the next annual meeting of share-
holders (unless a special meeting of sharcholders has heen
called and held as hereinafter provided) and until their

‘successors are chosen and qualified. When all the accumu.

lated dividends on the Series Stock shall have been paid or
declared and a som get 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 any Series Stock
shall have been get apart in full, or, as the case mey be, shall
have been applied in the manner provided, a apecial meeting
of shareholders shall be called by the Secretary of the Com.
pany, upon liks notice as that required for the annual meeting
of shareholders, upon request of, or may be ealled by, the
holders of record of at least ten per cent (10%) of the shares
of Common Stock of the Company then outstanding to elect
new directors, and upon the election and qualifieation of snch
new directors the term of office of the directors then in
office shall terminate. The directors eclected at the speetal
meeting of shareholders called by or at the request of bolders
of the Comumon Stock shall serve until the next annual meet.
ing of shareholders {unless a special meeting of shareholders
has been called and held as hereinbefore provided) and untjl
taeir successors are chosen and qualified,

XXVIIL. So long as any of the Serjes Stock remaing ont-
standing, unless anthorized by the afirmative vote of the
holders of sixtv-six and two-thirds per cent {6624%) of all
of the shares of Series Stock then outstanding as a class given
at a meeting of which notice shall have been given to the
tiolders of Seriea Stock:

(a) There shall not be aunthorized or created any

vlass of stock ranking prior to or on a parity with the
Beries Stock in payment of dividends or upor dissolution,

-
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quuida.tion, or winding-up of the Company, nor shall the
authorézed number of shares of Series Stock be in-
ereaseq;

(L) None of the express termn and 1 ovisions of Pa.ce
graphs XX to XXXIT inolusive heree: awuil at any time
be changed, altered, amended or repealed in any way or
manner prejudicial to the holders of shares of Seriesa
Stock (and, without limiting the generslity of the fore-
going, any amencdment to these Amended Articles of
Incorporation (i) which changes the quarterly dividend
dates of the Series Stock of any series or (ii) which
reduces or eliminates the anthorized nnmber of shares
of Preferred Stock or (iii) which eliminates or amends
any of paragraphs I to XXXIT inclusiva hereof so as to
eliminate all referencea to the Preferred Stock, shall not
be deemed in any way or manner prejudicial to the
holders of shares of Series Stock); provided, that if any
guch change, alteration, amendment or repeal prejudicial
to the holders of Series Stock shall affect only one series
of Series Stock, the same shall not be effected unless, in
addition to the foregoing vote, the same shall have alsc
been authorized by the affirmative vote of the holders of
aixty-six and two-thirds per cent (66%4%) of all the
shares of the particular serles so affecled, as a class,
given at such meeting;

{¢) There shall not be anthorized the reorganization
involving any recapitalization or reclagsification of shares
of the Company, or the liquidation, dissolution or
winding-up of the Company cr ihe consolidation or
merger of the Company or the disposal by sale, exchange,
lease or in any other manmer of all or substantially all
of the property and assets of the Company;

provided, that such vote shall be suincient authorization, so
far s the Series Stock is concerned, for any such action, and,
when sneh netion is effected upon such vote, holders of Series
Stoek dissenting from such aetion shall not have any right
to payment of their shares by reason of this provision.
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XXVIIL Bo long as any of the Series Stock remairs ont-

standing the Company will not issue any additional shares of
Series Btock, create, ineur or issue auy Funded Indebtedness
or assume or guarantee any Funded Indebtedness, or permit
any Subsidiary to create, incar, issue, 2ssume or guarantee
any Funded Indebtedness or to issue any preferred stock
(other than Funded Indebtedness or preferred stock issmed
by a Subsidiary to the Company or to 2 Wholly-Owned Sub-
sidiary), unless either

(i) immediately npon such issuance, crealion, incur-
rence, assumption, or guarantee, the sum of

(A) the par or stated value of all the then ouw
standing shares of stock of the Company ranking
junior to the Series Stuck with respect to priority
both in payment of dividends and upon dissolution,
Hquidation or winding-vp of the Company, and

(B) the Consolidated Surplus of the Cumpany
and ite Subsidiaries,

shall be greater than 509% af the cum of

(C) the Counsolidated Funded Indebtedness of
the Company and its Subsidiarins, and

(D) the.par value of sall the then outstanding
shares of Preferred Stock and Series Stock; or

{ii) such action has been authorized by the atfirmative
vote of holders of sixty-six and two-thirds per cent
(66%4%) of all the shares of Series Stock then outstand-
ing a8 a class given at a meeting of which notice shall
have been given to the holders of Serios Stock, provided,
that such vote shall be aofficient aunthorization, so far
as the Series Stock is concerned, for any such action, and,
when such action is effected npon 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,
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XXIX. No bolder of Series Stock shall, as such holder,
have any preeraptive right in or preemptive right to purchasze
or subsoribe to any additional shares of Series Stock, or any
shares of any other class of stock, or any bonds, debentures
or other seourities convertible into shares of stoek of any
olass or seriea; and each and every holder of Series Stock,
by accepting the same, thereby waives and releases any and
all preemptive rights which he might otherwise have to pur-
chase auy sharcs of Seriee Stock or of any other class of
stock, or any of the other above mentioned securities, which
may at any time be issued by the Company.

XXX. So long as uny Serios Stock remains outstanding,
the Company will not issue or permit to be issued any shares
of Preferred Stock in addition to such shares of Preferred
Stock as are issued and outstanding at the time when the
first issuance of Series Stock oecurs.

XAXI. The Common Btock shall rank Junior to the Series
Stock with respeet to priority both in payment of dividends
and upon dissolution, liquidation or winding-up of the Com-
hany.

XXXTIL. For the purposes of paragraphs XX to XXXJI

inelusive hereof

(a} The term ‘Subsidiary’ shall mean (i) any cor-
poration of which the Company directly or indirectly
owns or controls such number of shares of outstanding
flock as at the time shall have by the terms thereof
ordinary voting power to elect a majority of the Board
of Directors of such corporation, irrespeciive of whether
or not at the time stock of any other class or classes of
suek aorporation shall have or might have voting power
by reason of the happening of any contingency, and (ii)
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any corpuration of which such nember of shares of out.
standing stock of the character deneribed in the foregoing
clause (1) shall at the time be owned or controlled directly
or indirectly by the Comnpany and any Subsidiary as de.
fined in the foregoing clause (i) or by one or more such
Subsidiaries.

(b) The term *Wholly-Owned Subsidicry’ ahall
mean (i) any corporation of which the Company directly
or indirectly owms or vontrols at the time all of tlie ont-
standing stock except Directors’ qualifying shares
having by the terms thereof ordinary voting power
to elect the Board of Direstors of sueh corporation,
irrespective of whether or not at the time stock of any
other clast or classes of such corporation shall have
voting power by reason of the kappening of any con-
tingency, and (ii) any corporation of which all of the
outstanding stock of the character deseribed in the fore
going clanse (i) shall at the time be owned or controlle:!
direetly or indirestly by the Compaay and any Wholly.
Owned Subsidisry as defined in the foregoing elaus
(i) or by one or more snch Wholly-Owned Subsidiarie .

{c}) The terms *‘Consolidrtod Balance Sheet’ sha ]
Laean a consolidated balance sheet of the Company and
ite Subsidiaries prepared in accordance with general y
accepted principles of accounting practice; except thii
at the option of the Company there need not be €0 1-
solidated any Subsidiary which in the judgment of e
accouniant preparing such consolidated balance sheet |s
not required to be consolidated in accordance with ge -
erally accepted principles of accounting practice.

(d} The term ‘Consolidated Surplus of the Compary
and its Subsidiaries’ shall mean the sum of the consoli.
dated earned surplus and capitsal surplus of the Company
and its Subsidiaries determired from the Consolidated
Balance Sheet in accordance with generally acceptel
orineiples of accounting practice.

[$21 17k 5A
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any corporation of which such number of shares of out-
standing stock of tle character deseribed in the foregoing
clansa (i) shall at the time be o'wned or controlled ditectly
or iudireetly by the Company and any Subsidiary as do-
fined in the foreguing clause (i} or by one or more such
Subsidiariea.

(b) The term ‘Wholly-Owned Subsidiary® shall
mean (i) any corporation of which the Company directly
or indireotly owns or controls at the time all of the out-
standing stock except Directors’ qualifying shares
having by ihe terrus thereof ordinary voting power
to clect the Board of Directors of euch corporstion,
irrespective of whether or not &t the time stock of any
other class vr classes of snch corporation shall have
vuting power by resson of the happeniag of ary von-
tingency, and (ii) any corporation of which all of the
outstanding stock of the character described in the fore-
going clanse (i) shall at the time be owned or controlled
directly or indirectly by the Company and Any Wholly-
Ovwmed Subsidiary ». defined in the foregoing clause
(i) or by one or more such Wholly-Owned Subsidiaries,

(¢) The term ‘Consolidated Balance Shoeet' shall
raern & consolidated balance sheet of the Company and
its Subeidiaries propared in accordance with gencrally
neeepted prineiples of accounting practice; ¢xcept! that
at the option of the Company there need not Le con-
solidated any Srbsidiary which in the jndgmernt of the
accountant preparing such consolidated balance shest is
not required to be consolidated in accordance with gon-
erally accepted principles of accounting practice.

{(d) The term ‘Consolidated Surplus of the Cowpany
and its Subsidiuries’ shall mean the sum of the eonsoli-
dated earned surplus and cupital! surplus of the Compary
and its Snbsidizries determined from the Consolidated
Balance 8Bheet in accordance wilk generally accented
principles of acconnting practice.
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(e) The term ‘Consolidated Net Income of the Cons.
pany and its Subsidiaries’ shall moan the balance ro-
maining after deducting from the consolidated earnings
and other income end profits of the Company and its
Subsidiaries all expenses and charges of every proper
character, after provision for net profits applicable to
preferred shares of Subsidiaries held by others than
the Company or to minority interests in Subsidiaries,
and after making appropriate provision for inter-
cowpany items, all as determined from time to time in
accordance with generally accepted prineiples of aceount-
ing practice; provided, that there shall not be included in
any such determination any proits or losses of any Sub-
sidiary which, in the judgment of the acconntant making
such determination, would not be required in accordanece
with genorally acoepted principles of accounting practice
to be consclidated in a Consclidated Balance Sheet of
the Company and its Subsidiaries prepared as of the
date of such determination.

(f) The term *‘Funded Indebtedness’ shall mean all
in-lebtedness, direet or guaranteed, other than indebted-
ness inecurred in the ordinary course of business and
maturing by its terms within twelve months from the
date of ineurring the same; except that thers shall nol
be included in Funded Indebtedness (i) any indebtednesx
for the payment or redemption of which at maturity or
on a redemption date sums shail have been deposited by
the Company in trust, or (ii) any liability with respect
to advances made under uncompleted contracts with the
Urited States Government or any department or agency
th. .e0f,

(z) The term ‘Consclidated Funded Indebtedness of
the Conpany and its Subsidiaries’ shall mean the sum
of the Funded Indebtedness of the Company and its
Subsidiaries {aftcr eliminating all inter-company items),
the amount of assets applicable to preferred shares of
Subsidiaries held by others than thr Companv or &
Wholly-Owned Subsidiary and the aiount of assets
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applicable to minority interesta in Eubsidiaries, all as
determined from the Copsclidated Balanco Sheet in
acoordance with generally aceepted prineciples of account-
ing prastlos,

For the purposes of any of the provisions of paragraphs
XX to XXXTT inclualve hereof, shares of Series Stock which
shall have been issued and thereafter acquired by the Com-
pauny and are not then retired or diaposed of shall not be
deomed to be ouilstanding.

XXXI11. After euch time as the Preferred Stock shall
be n* longer outstanding, but subject to the provisions of
paragraph XTI hereof, the Board of Directnrs of the Com-
pauny may from time to time anthorize the purchase, out of
its surplus, of shares of its Common Stock.*’

Ix wrTsess wuewkor, said Hanvey 8. FPioestows, Jn.,

- President, and Hasvey 1. Honnrseer, Sceretary, ol Tow

Fiesroxe T & Runner Cospeany, aeting for and on bhehalf
of said corporation, have hercunto subsertbed their names
and caused the seal of said corporution to be hereunto aflixed
this 15th day of December, 1243.

Horvey S FiresZone,

President

By.

By ff3rvey H#, Holliv,ep

Secretary

[BEAL]
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