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AMENDED ARTICLES OF INCORPORATION

OF

THE FIRESTONE TIRE & RUBbLIR COMPANY

Renclution of Board of Directors
November 20, 1251

{Conformed copy, including copy of ¢xemplifiention dated Norember 38, 1951,
by the Secretary of State of the State of Ohla)




AMENDED ARTICLES OF INCORPORATI
of
THE FIRESTONE TIRE & RUBBER COMPANY

L. R. JACKSON, President, and JOSEPH THOMAS, Secretary, of Tar FIRESTONE TIRE
& RUSBER COMPANY. an Ohlo corporation with its principal office located at Akron, Ohio,
do hersby certify that a meeting of the Board of Directors of said corporation was duly
called and held on the 20th dsy of November, 1951, at which meeting & quorum waz present,
and that by the unanimous vete of the Directors present, neting under ruthority of Section
8623-15(6) of the General Code of Ohlo, the following resolution was adopted:

RESGLVED, That the following Amended Articles of Incorporation, which conaolidate
Lie provisions of the original Articles and of all amendments adopted prior to this date, be
and the same are hereby adopted to supersede and take the place of the existing Amended
Articlex of Incorporntion and all amendments thereto:

AMENDED ARTICLES OF INCORPORATION
of
THE FIRESTONE TIRE & RUBBER COMPANY

IRST: The neme of the corpuration is .
THE FIRESTONE TIRE & RUBBER COMPANY

SECOND: The place in the State of Ohio where its principal office is located is the City
of Akron, Summit County.

ToIRD: The Corporation is formed for the following ‘purposes:

{1} To make, manufacture, produce, prepare, acquire, develop, experiment with, hold,
use, buy, sell, import, export and trade and deal In and with any and all of the following:
rubber, cotton, rayon, plasties, synthetics, chemicals, metals, and petroleum, and products
made in whole or in part from any one or more of sald materials, including, witkout limiting
the generality of the foregoing, all types of tires and tubes, automotive accessories, parts and
equipment, mechanical rubber goods, aireraft, and aircraft accessorics, parta and equipment;
and to establish and operate service slations, stores, agencies, and other outlets and to acquire
and sell through such stations, stores, agencies and outlets or by cther methods auy goods,
wares and merchandise produced by the Corporation or by others.

(2) To carry out, to the same extent as natural persons might or couyld do, all or any
part of the business of the Corporation, without restriction as to territory or limit as to
amount, either directly or indirectly through other corporations or nssociations in which the
Corporation may have an interest, and either as prineipal, factor, - gent, contracter or
otherwise, and either alone or in connection with: any person, firm, assor lation or corporation.

(3) In general, to carry on any other lawful business whatsoaver in connection with the
busitiess of the Corporation or which iz calculated directly or indirectly to promote the
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Interest of the Corporation or 1o enhnnce the value of its propoertias,

all rights, powers ang privitegea which ure now or may hereafter be

and to have and exercisa
tions by the laws of the State of Ohio,

conferred upon corpora-

The purposes apecified in thia Article shail be construed as Powars an well an purposes
and nothing herein contained ghall be conatrued to limit op restrict in any way any of tha
powers, rights, pivilegis and authority granted by the laws of the State of Ohlo now or
hereafter in force.

FOURTH: The authorized number of

shares of the Company is 7,254,000 shares, clagai-
fled as followa:

254,000 shares of Preferred Stock (Cumulative

per share, RERTORAting in par value $25,400,000,
7.000,000 shares of Common
gating in par value $87.500,000,
The respective terms and provisions pf the Prefe
Common Stock of the Compuny

) with the par value of $100.00

Stock with the par value of $12.60 per share, aggre-

rred Stock (Cumulutive) and the
are as follows:

L. The Preferred Stock {Cumulative) (hereinafter sometimes referred to for conven-
fence a5 'Series Stock') may be issued in one or more serfes, and the Board of Directors s
herevy authorized, within the limitations hereinafter set forth, in respect of &ny unissued
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 shares, (if) the dividend rate, (iif)
the dates of payment of quarterly dividends, (iv) the amount (hereinaftar referred to an
the ‘General Redemption Price’) pay
or through a retirement or sinking fund, (v) the retirement o
(if any), (vi) the amount {he
demption Price’) (it any) paya
(vii} the amount (hereinafter sometimes referred to as the *

payable upon voluntary dissolution, liquidsation or winding-

terms, if any, for the conversion of shares of any series in » or the exchange theyeof for,
shares of any other class or classes of the Company: provided,

shares of any series shall not be fixed at more than 7% per annum and the General Redemption

Price, the Retirement Fund Redemption Price, or the Voluntary Liguidation Price shall not be

fixed at more than 115% of the par value of rych shares. The Board of Directors is herely

expressly authorized to adopt amendments to the Amended Articles of Incorporation of the
Company to provide for any and all of the foregoing purposes and to file such amendments in
the office of the Secretary of State of Ohijo.

IT. The holders of shares of Seri
and s declared by the Board of Dire rospoctive rates por annum fixed
for the shares of the respective series payable quarterly "1 such dates as shall be fixed by the
Board of Directors pursuant $o the provisions of paragraph I hereof; which dividends shall be
cumulative as to each share from the quarterly dividend date next preceding the date of isaye
thereof, or from the date of issue if that be a quarterly dividend date, and shall be payvable
quarterly on the quarterly dividend dates to the shareholders of record on such day preceding
the respective quarterly dividend date as ihe Board of Directors shall determine; provided,
that the amount of the first quarterly dividend payable with respect to shares of any partie-
ular series may be fixed by ‘he Board of Directors

at less than the amount of 8 full quarterly
¢ividend and shall be cumuistive only as to the amount so fixed.

es Stock of each serjes

shall be entitled to receive, when
ctors, dividends a1 e

If for any quarterly dividend period or periods dividends shal] not have been paid op
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declared and set apart for payment upon all outatanding shares of Seriea Stock at the rates
determined for the respective series, the deficlency shall be fully paid or declared and set
apart for payment before any dividends shall be declared or paid upon or set apart for the
Common Stock or on any other class of atock at any time ranking junlor to the Series Stock
with respect to the payment of dividends: provided, however, that dividends in full shall not
be declared and set apart ror payment or pald on the Series Stock of any series for any
quarterly dividend period unless dividends in full have been or are contemporaneously
declared and set apart for payment or paid on the outstanding Series Stock of all series,
for all the quarterly dividend periods terminating on the same or an earlier date. When
atated dividends are not paid in full, the shares of all series of the Serfesa Stock shall share
ratably in the payment of dividends, including accumulations, if any, in accordance with the
sums which would be payable on said shares if all dividends were declared and paid in full
Accumulations of dividends shall not bear interest.

In no event, so long as any Series Stock shall remain outstanding, shall any dividend
whatsoever (other than dividends payabtle in stock ranking junior to the Beries Stock
with respect to priority both in payment of dividends and upon dissolution, liquidation or
winding-up of the Company} be declared or pald 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 Subaidiary (except shares purchased pursuant to a contrset with an
empioyee of the Company or of a Subsidinry enteréd into prior to the first issuance of any
shares of Series Stock), nor shall any shares of any such other class be redeemed by the
Company, nor shall any moneys be paid or made available for any such purchase or redemp-
tion of any shares ot any such clasa of rinck, if

{i} Dividends on all outstanding shares of Serles Stock for all past quarterly
dividend periods shall not have been paid; or

{ii} The Company, during the calendar year Immediately preceding the calendar
year during which such declaration, payment, distribution, purchase or redemption is made,
or moneys paid or made available for such pnrchas= or redemption, shall have failed
ta set sxide for the retirement of Series Stock any amount required to be set aside by
the rotirement or sinking fund provisions with reapect to shares of any series of the
Series Stock for such preceding calendar year, and any default in complying witl, such
retirement or sinking fund provisions for previcus calendar years shall not have been
made good: ar

(iii} The aggrepate amount of all dividends, distributions, purchases or redemp-
tions on any class of stock ranking junior to the Serfes Stock with respect to priority
either in payment of dividends or upon dissoluiion, }iquidation or winding-up of the
Company (including the payment to be then made, but excluding dividends in stock
so ranking junior to the Series Stock) made subsequent to the close of the fiscal year
next preceding the first issuance of any shares of Serles Stock, shall exceed the sum
of (A) the Consclidated Net Income of the Company and its Subsidiaries (but after
deduction of all dividends and distributions upon the Series Stock) from and after
the close of the aforeanid fiseal year, (B3) $3,000,000, and (C) the aggregate net
proceeds received by the Company from the issue or sale subsequent to the close of the
aforesaid fiseal year of shares of stock of the Company, ranking junior to the Series
&}toqk with respect to priority both in paym-at of dividends and upon dissolution
liquidation or winding-up of the Company (which net proceeds to the uxtent they mn):
congist of tangible property rather than cash shall be taken at the fair value of such
property as determined by the Board nf Directors) ; or

(iv} Immediately after making such payment, distribution, purcha
tion, the sum of (A) the par or stated value of all the then outstax?ding;slfarg zi’d:gcplz
of the Company ranking junior 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 Consolidated Surplus of the Company and its Subsidiaries, shall be less
than 507 of the sum of (C) the Consolidated Funded Indebtedness of the Company
gnd' :t.-zs tsu‘b&dlanes' and (D)} the par value of all the then outstanding shares of
eries Stock.
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1II. Upon the dissolution, liquidation or winding-up of the Company, the holders of
ghares of Series Stock of each and every series shall be entitled to receive out of the assets
of the Company (whether capital or surplns) the following amounts, but before any pay-

ment shall be made on any other class cf stock ranking junior to the Series Stock upen
dissolution, liquidation nr winding-up:

(a) In case of any inveluntary dis-olutlon or liqu'dution or winding-up of the
Company, the holder of each share of Serles Stock .” each series shall be entitled to
receive cash in an amount equal to the par value thereof, together with a sum equiva-
lent to all dividends {whether or not earned or declared) on such stock acerued and
unpaid thereon to the date of the final diatribution to 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 liquidation or winding-up of the Com-
pany, the holder ot each shave of Scries Stock of esch series shall be entitled to recive
¢ash in an amount equal to such Voluntary Liquidalion Price as shall have been fixed
by the Board of Direrlors pursuant to the provisions of prragraph 1 for shares of tha
respeetive series, together with a sum equivalent to all dividends {whether or not
earned or deelared) on such stoek accrusd and unpuid thereon to the date of the final
distribution to the holders of Series Stock, at the rates fixed for the shares of the
different series, respectively.

The sale, conveyance, exchange or transfer (for cash, sharea of stock, securitles or
other consideration) of all or substantially all of the property and assets of the Company
ahall be deemed a voluntary dissolution, liquidation or winding-up of the Company for the
purposes of this paragraph 110, but the mergr or consolidation of the Company into or
with any other corperation, or the:merger of any other corporation into it, shall not be
deemed to be a dissolution, liquidation or winding-up, voluntary or inveluntary, for the
purposes of this paragraph I1L

tf the assets distributable on such dissolution, liquidation or winding-up, whether
voluntary or involuntary, shall be insufficient to permit the payment to holders of Serles
Stock of the full amounts aforesaid, then sald assets shall be distributed among the holders
of Series Stock pro rata to the amounts the respective holders of such snares of stock
would be entitled upon payment of the full amounts aforesaid. After payment to holders
of Series Stock of the full preferential amounts aforesaid, the holders of Series Stock. as
such, shall have no right or claim o any of the remaining assets of the Company.

IV. The Company shall have the right to redeem the Series Stock of any u:erit:s at any
time, either in whole or in such portions as from time to time the Board of Directors may
determine, at such General Redemption Price as shall have been fixed by the-Board of
Directors pursuant to the provisions of paragraph I hereaf (or i_f the redempt’l?n be t:or
the purpaste of complying with requirements of relirement or smk:n{: fund n:m:mons with
regpect to shares of any scries of the Series Stock, then at._ such Retirement Fund R‘t-domp-
tion Driee for shares of aurh series as shall have been fixed by the Board of Dll’t‘ct(\]l‘il
pursuant to paragraph I hereaf ) plus in e D case an n:lw.un.ni (‘([ll..'!! to a‘ccruvd an‘d unpaid
dividends therenn to the date tixed for redemption lheruman.er referred 1o as ?he Re.defnp-
tions [hete’d, whether or pot carned or declared (L]‘Ee words Ge:}eml_Redempt:ou Prrlce or
etirement Fund ledempticoa Price’ wherever hereinafter u'sed in this paragraph IV bo:t'ng
deemed to inctude such st aqual to nccrtfr:d and unpaid dm.dends to the' Reden}pt\;n
Date}. Al iis eleetion the Company on ur_pnar to tl}e Redemption Date may depoglt the
agrregate of such General Rodemption Price or Ret:r.t'mcnt Fund Re@cmpt:on Pr:cet. ast.
the case may be. of the sharcs s> to be cheemed with suczl fcspons:ble .banll: 0{:' 1‘-usE
company in the Borough of Maphattan, .Cxty and State .,?f New Yn'rk or m.t e .1:5 ro
Cleveland, State of Ohin, as may be desipnated by the iloard of hlrf\c.toqrs. ;{n }t\r‘ust. gr
payment on and after the Redemption Date to the hohl_ers of %hc Series Stoc -t on .(.!I c:
redeemid.  If less than the whole amount of eutstanding Serics Stock of n?f‘ bpnmlc.,t;:!
series shall be receemed 1t any time, the shares thereof to be redecmed shail be seiccte
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by lot or in such other manner as the Board of Directors In its discretion may detsrmine,
all as may be prescribed by resolution of the Duard of Directora. Notice of any such
redemption shall be malled to each holder of record of the shares of Serfes Stocl. 30 to
be redeemed, at his address registered with the Company, not more than aixty days nor
less than thirty days prior to the Redemption Date, and, if leas than all the shares owned
by such shareholder are then to be redeemed, the notice shall specify the 1umber of sharesa
thereof which are to be redeemed, Notice of redemption having been so given, the sharea
therein designated for redemption shall not be entitled to any dividends which may be
declared after the Red 'mption Date apecified in such notice, uniess default be made in the
payment or deposit oc the applicable Redemption Price as hereln provided, and, on such
Redemption Date or on any date prior thereto on which the deposit herein provided for shall
have been made, all rights of the respective holders of the anid shares as shareholders of the
Company by reason of the ownership of such shares ahall cease, except the right to receive
the aprlicable Redemption Price of such shares upon presentation and surrender of their
respective certidcutes representing the said shares (and except, also, the right to receive
from the depoaitary on any quarterly dividend date which may intervene between the
deposit of moneys and the Redemption Date, the amount of such quarterly dividend); and
such shares shall not after such Redemption Date or date of deposit be deemed to be out~
standing. In case less than il the shares represented by any certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares.

Anything herein contained to the contrary notwithstanding, the peyment or deposit as
provided in this paragraph IV of the applicable Redemption Price of any shares of Series
Stock which may be called for redemption as herein provided shall be in len of any and all
surs otherwise payable on or with respect to auch shares, either as dividends or otherwise;
and, upon the szid payment or deposit of the applicable Redemption Price thereof, the holders
of such shares shall not have any right or claim to recelve any other or further sum on
account thereof. In order to facilitate the redemption of any shares of Series Stock which
muyr be designated for redemption as provided in this paragraph IV, the Board of Directors
shall be authorized to cause the trrnsfer hooks of the Company to be closed as to the shares
of the particular seriea to be redeemed.

In case the holder of shares of Series Stock which shall have been called for redemption
shall not, within ten years after such deposit, claim the amount deposited with respect fo
the redemption thereof, any such bank or trust company shall, upon demand. pay over to
the Cnmpany such unclaimed amaunt and thereupon such bank or trust company shall be
relieved of all responaibility in respect thereof to such holder and such holder shafl look
only to the Company for the payment thereof. Any interest accrued on any funds so deposited
ahall belong to the Company.

V. Any sharea of Series Stock which shall at any time have becn redeemed, or which
shall at any time have been surrendered for cnneellation pursuant to the retirement or
sinking fund provisions with respect to any series of the Series Stock, zhall be permanently
retired and canceled and shall under no circumstances be reissued; and the Company shall
from time to time, take appropriate corporate action to reduce the suthorized number oi'!
aharea of Series Stock of the appropriate series accordingly.

VI, Regardless of any other provision hereof, If at any time the Company shall fail tn
pay dividends in full on all the thon outstanding shares of the Series Stock, thes ffer and nntil
dividends in full shall have been paid, or declared and set apart for payment, the Company
shall not redeem for any purpose any Serfes Stock except as a whole, and neither tha Com-
pany nor any Subsidiary shall purchase any Series Stock except in accordance with a pur-
chase offer made to al} holders of the Seriea Stock upen the same terms for shaves of any one

serica: provided that the Company may apply to the unticipation of the annual requirements,
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pot yet due, of the retirement or sinking fund provisiond wila respect to any series o?
Series Stock, shares of the apprupriate serles of Serles Stock gequired by it prior to such
fsilure ard then held by it as treasury shares. -

ViI. Except as in these Amended Articles of Incorporation or by atatute expressly pro-
vided, the holders of shares of Serles Stock ghail have no right t) vote for the election of di-
rectors o for any other purpose or ¢n any other subject, or to be represented at or to receive
notice of auy meeting of shareholders.

Whenever

(a) at any time or times dividends on any Series Stok shall be in arrears and un-
paid in &n aggregate amount equal to ar exceeding the amouat of the divider .. therson
for one year; or '

{(b) at any time jn any calendar year the Company sht i have failed t  set spart for
the retirement of Series Stock any amount then required by the retirement or sinking fund
provisions with respect to shares of any series of Geries Stk to be set gside; or

{e) after setting any auch amount apart, the Cownpar: - shall be in default in apulying
the same in the manner provided in such provisions;

thereafter the holders of shares of Series Stack shall have th» right to receive notice of all
meetings of shareholders, and at every such meeting the holi.rs of Series Stock shall have
voting rights for any and ali purposes, each share of Series fitock having for any particular
purpose such number of votes (but’in no case jesg than on® voie) &s shall be =qual to the
quotlent derived from dividing the aggregate number of sha es of Series Stock at such time
outstanding into the total sggregnte nuinber of votes to whith the outstanding shares of &ll
other classes of stoek ranking junior to the Series Stock wth respect to priority either in
payment of dividends or upon dissolution, liquidation or wint ing-up of the Compant, and at
such time having voting powers for such purpose, may be collectively entitled; and such
voting rights shall continue in the Series Stock until =il ace smaulated dividends (if sny) on
the Series Stock shall have been paid or declared and 8 sum 88. apart for the payment thereof,
and until adl amounts which the Company shaull have failed o set apart for, or to apply to,
the retirement of any Series Stock as then required by the provisions for a retirement or
sinking fund with respect 1o shares of any series of Qeries Stock shall have been set apart
in full, or, as the case may be, chall have been applied in th: manner provided in such other
provisions, at which tima the Series Stock shall be azain ex luded from the right to vota and
to be represented at and to receive notice of maetings, except as herein or by statute expressly
provided. The term of office of all persens who may he directors of the Company at the time
-vhen the right to vote for directors shall acerue to the Seri s Stock, as hercin provided, shalt
terminate pursuant to this paragraph VII upon the electior of new directors at a meeting
of shareholders. which may be held at any time alter the accrual of such veting rirhts, upon
like notice as that requircd for the annual mecting of shiureh Wers, and which rieeting shall he
called by the Seeretary of the Company upen request of. or may be called by, the holders of
record of a1 least ten per cent (1077 ) of all of the shares of S ies Stock then outstanding, The
new directors 80 elecied shall serve until the next annua! m oting of shareholders (unlesz A
special meeting of sharcholders has heen called and held as hereinafter provided) and until
their siiceessors are choren and cualified. when all the ace amulated dividends on the Series
Stock shall have heen paid or declared and a sum set apart fo- the payment thereof, and when
all amounts which the Company shall have fniled to set apart for, or to apply to. the retirement
of any Series Stock ahall has e been set apart in full, or, As thie case may be, shall have been
applied in the manner provided, o special mecting of shareha ders shall be called by the Secre-
tary of the Company, tpon like notice ag tha* required for the annual meeting of shareholders,
upon regquest of, or MAY ba called by, the holders of record 4 [ at least ten per cent (10%) of
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the shares of Common Stock of the Company then outstanding, to elect new directors, and up-
on tha election and gualifiention of such new directors the term of office of the directors then
in office shall terminate. TThe directors elected at the spdcial meeting of shareholders called
by or at the request of holders of the Common Stoek shall serve until the next annual meet-
ing of shareholders (unless a apecial meeting of shareholders has been called and held as here-
inbefore provided) and until their successors are chosen and qualified.

VIl So long as any of the Series Stock remains sutstanding, unless anthorized by the
affirmative vote of the holders of sixty-six and two-thirds per cent (6624%) of ufl of the
shares of Series Stock then outstanding as n class given at a meeting of which notice shall
have been given to the hotders of Series Stock:

(&) There shall not be suthorized or created any clnss of stock ranking prior to or
on a parity with the Series Stock in payment of dividends or upon dissolution, liquidstion,
or winding-up of the Company, nor shall the authorized number of shares of Series Stock
be increased;

(b) None of the express terms and provisions of paragraphs I to XII inclusive hereof
shall at any time be changed, aitered, amended or repealed in any way or manner preju-
dicial to the holdera of shares of Series Stock (and, without limiting the generality of the
foregoing, any amendment to these Amended Artieles .of Incorporation which changes
the quarterly dividend dates of the Series Stock of any serles shail not de deemed in any
way oF manner prejudieial to the hotders of shares of Series Stock) ; provided, that if l.ni
such change, alteration, amendment or repeal prejudieial to the holders of Serfes Stoc
shall affect only one series of Series Stock, the same shall not be effected unless, in addi-
tion to the foregoing voie, the same shall have also been nuthorized by the affirmative vote
of the holders of aixty-six and two-Lhirds per cent (6634 %) of =il the shares of the par-
ticular series so affected, as a class, given at such meeting;

(¢) ‘There shall not e authorized the reorganization involving any recapitalization or
reclassification of shares of the Company, or the liquidation, dissolution or winding-up o
the Gompany or the consolidation or merger of the Company or the disposal by sale, ex-
change, lease or in any other manner of all or substantially all of the property and assets

of the Company;
provided, Lthat such vote shall be sufficient authorization, so far as the Series Stock is concerned,
for any such action, aud, when such action is ¢ffected 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.

1X. So long as any of the Series Stoek remains outstanding the Company will not issue
any additional shares of Series Stock, create, incur or issue any Funded Indebtedness or assume
or guarantsr Aany Funded Indebtedness, or permit any Subsidiary to create, incur, issue, as-
sume or giarantee any Funded Indebtedness or to iasue any preferred stock (other than
Funded Indebtedness ar preferred stock jasued by a Subsidiary to the Company or to a Wholly-
Owned Subsidiary}, unless either
(i) immediately upon such issuance, creation, incurrence, assumption, or guarantee,
the sum of

{A) theparor stated value of all the then outstanding shares of stock of the
Company ranking junior to the Series Stoel: with respect to priority both in payment
of dividends and upon Jdizsolution, liguidation or winding-up of the Company, and

(B) the Consolidated Surplos of the Company and its Subsidiaries,
shall be greater than 509 of the sum of
(C) the Consolidated Funded Indebtedness of the Company and its Subsidiaries,

and
(D) the par value of all the then outstanding shares of Series Stock; or

1
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both in payment of dividen

&i) such action has heen nuthorized by the affirmative vote of holders of sixty-six and
two-thirda per cent (6634 %) of all the ahrres of Series Stock then outatanding as a class
given at a meeting of which notice shall have been given to the holders of Series Stock,
provided, that such vote shall be sufficient authorization, so far as the Series Stock is
concerned, for any such nction, snd, when auch action is effected upon auch vote, holders
of Serics Stock dizsenting from such action shall not have any right to payment of their
shares by reason of ihis provision.

have any preemptive right in cv pre-
shares of Series Stock, or any

¥. No holder of Series Stock shall, as such holder,
ther securities convertible

hase or subscribe to any additional

and ench and every
y and all preemptive rights which he might
t Series Stock or of any other clazs of stock, or any

tioned sccurities, which may at any time be issued by the Company.

the Series Stock with respect to priority

X1. The Common Stock ahall rank junior to
liquidation or winding-up of the Company.

ds and upon disselution,

graphs 1 to XII inclusive herecf

XTII. For the purposes of para
ion of which the Company

(a) The term ‘Subsidiary’ shall mean (i) any corporat
directly or indivectly owns or eontrols such number of shares of outstanding stock as a
the time shail have by the terms thereof ordinary voting power to elect a majority of the
Board of Directors of auch corpcration, irrespective of whether or not at the time stock
of any otlier class or classes 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 sutstanding stock of the character described in the {oregoing clause
(i) shall at the time be owned or controtled directly or indirectly by the Company and
any Subsidiary as defined in the foregoing clause (i) or by one or more such Subsidiaries.

corporation of which

(b) The term Wholly-Owned Subsidiary’ shall mean (i) any
the Company directly or indirectly owns or controls at the time il of the outstanding

stock except Directors’ qualifying shares having by the terms thereof ordinary voting
wer to elec irrespective of whether or not

t the Board of Directors of such corporation,
at the time stock of any other class or clagses of such corporation shall have voting power
by reason of the happening of any contingency, and (ii) any corporation of which all of
the outstanding stock of {he chnracter deseribed in the foregoing clause (i) shall at the
time be owned or eantrolled directly or indirectly by the Company and any Whelly-Owned
Subsidiary as defined in tha foregoing clause (I} or by one or more such Wholly-Own
Sybsidiaries.

(c) The term ‘Consoltdated Balance Sheet’ shall mean A consolidated balance sheat
of the Company and its Subsidiaries prepared In aceordance with penerally accepted
pringiples of aceonnting practice; except that at the option of the Company there n
nol be consolidited any Sulsidinry which in the judpment of the accountant preparing
such consolidated balanee sheet iz not required to be consolidated in accordance with
generally accepted principles ot accounting practice.

(d) The term ‘Consolidated Surplus of the Company and its Subsidiaries’ shall
moan the sum of the conanlidated earned surplus and eapital surplus of the Company
and its Subsldisries determined from the Consnlidated Balance Sheet in accordance with

generally wecepted principles of accounting practice.
. and its Subsidiaries’ shall

(e} The term ‘Conar''dated Net Income of the Company
mean the balance remair ug after deducting from the consolidated earnings and other
income and profits of the Company and its Qubsidiaries ail expenses and charges of every
proper character, after provision for net profita npplicable to preferred 8 of
Subsidiaries held by others than the Company or to minority interests in Subsidiaries,

items, all as determined

and after making appropriate prqvision for inter-company
with generally accepted princigles of gecounting prac-

from time to time in accordance
tice: provided, that there ghall net be included in any such determination any profits

8
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or losses of any Subsldiary which, in the judgment of the accountant making such
determination, would not be required in secordance with generally accepted prinziples
of accounting practice to be consclidated in n Consolidated Belance Sheet of the Coma-
pany and its Subsidiaries prepared as of the date of such determination.

() The term ‘Funded Tndebtedness’ shall mean all indebtedness, direct or guar-
antecd, other than indebtedness incurred in the ordinary course of businesa and maturing
by its terms within twelve months from the date of incurring the same; except
there shall niot he included in Funded Indebtedness (1) any indebtedness for the payment
or redemption of which at maturity or on & refiemption date sums shall have
deposited by the Company in trust, or {ii) any Hability with respect to advances made
. under uncompleted contracts with the United States Government or &ny department
' or agency thereof,

{g) The term ‘Consolidated Funded Indebtedness of the Company and its Sub-
sidiaries’ shall mean the sum of the Funded Indebtedness of the Company and its Sub-
* sidiaries (after eliminating all inter-company items}, the amount of assets applicable
to preferred shares of Subsidiarics held by others than the Company or a Wholly-Owned
Subsidiary and the amount of mssets applicable to minority interests in Subsidiaries,

il

b all as determined from the Consolidated Balance Sheet in accordance with generally iy
accepted prineiples of accounting practice. : 3

! . i

For the purposes of any of {he provisions of paragaphs I to XII inclusive hereof, shares e - _j}

of Series Stock which shali have been issued and thereafter acquired by the Company and . -3\::

are not then retired or disposed of shall not be deemed to be outatanding. == :E

+ X1 Subject to the provisions of paragraph 1L hereof, the Board of Directors of the
Company may from time to time authorize the purchase, out of its surplus, of shares of its

Commen Stock.

XIV. 450,000 shares out of the tota] 600,000 shares of Series Stock authorized hereunder
shall ba issued in a single series and shall be designated as ‘416% Series Preferred Stock
(Cumulative)’. The terms of the shares of the 4146% Series Preferred Stock (Cumulative),
hercinafter sometimes referred to as the "4%4% Series’, are as follows:

() The shares of the 414%h Serica ghall bear dividends at the rate of 4149 per
i annum from January 17, 1044, pnynble quarterly on March 1, June 1, September 1 and
December 1 in each year; provided that the amount of the first dividend thereon pay-
sble March 1, 1944, shall be $0.55 a share only.

R

Fund hereinafter provided for shall be $102 per share, plus, in each case, an amount
equal to accrued and uopaid dividends thereon to the date fized for redemption.

(d) The Voluniary Liquidation Price of the shares of the 414% BSeries Tayable
apon voluntary dissolution or liquidation or winding-up of the Company, shall be $105 per
chare (to be payable, in each case, with 2 sum <quivalent to all dividends—whether or not
earned or declared—acerued and unpaid thereon to the date of final distribution).

(e} The shares of the 4145 Series shall be subject to the operation of a retirement
fumd, as follows:

{i} As and for an Annual Retirement Fund for the 414% Series, so long As any’
ahares nf the 4% % Series shall remain o1..standing, the Company shall, on or before
October 1 in each calendar year commencing with the calendar year 1944, set aside
as an Annual Hetirement Fund for the 4147 Series for such calendar year & sum
equal to the Helirement Fund Redemption T'rice ot the rext succeeding overmnber 156

i
!ﬁ {(b) The General Redemption Price of the 41452 Series payable upon any redemp~
{ tion of shares of the 4155 Series otherwise than by or through the Annual Retirement _
Fund for shares of the 314¢ Series shall be $105 a share (to be payable, in each case, re e
i_ with an amount equal to pecrued and unpaid dividends thereon to the date fixed for £ T
. redemption). } ] "‘g:
{c) The Retirement Fund Redemption Price of the 4149 Series payable upon g%ﬁ
any redemption of shores of the 4145 Series by or through the Annual Retirement 7 ;'s

9
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of 12,000 shares of the 414 % Series (which sum |
the Annual Instalment for the A%’ . Series). Prior to Octo
year the Company may surrender to the Annual Retirement Fund for the 414%
Series for such particuiar year (or any subsequcnt ¥year) and deliver to the Transfer
Agent for the shares of the L6 Serles {with writlen designation of the particnlar
Year and Annual Instalment to which auch shares are to be applied) shares of the
41465 Series which, after being outstanding, have
and are held as treasury sharea—Int the Compuny shall in no event purchare any
shares of the 434% Series for &ny purpose at a price (exclusiv

ston and accrued rod unpnid dividends thervon not in
dend) in excess of 105 por share—nnd the Company st
the Annual Instalment for the A% Serles for Lhe yenr sy dos)
to the Retirement Fund Redemption Price at November 15 in tha

for any i','ear nay be so anticipate. ‘n whale or sn part only in th
Annual

retirement or sinking fund provisions of any other series of 8
clencies thereon (if any) shalt have been satisfied in full,

(i) The sum set aside in the Annual Retirement I
I as the Annua) Instalment for the 41

pliec by the Company as follows: The Company shall call for r

together with the shares theretofore surrendered by the Com

Retirement Fund far such year and delivered to the Tranafer Agent, shall equal 12,000

shares. Any balatod remaining in the Annual Retirement Fund for such calendar

Jear over and above the full amount necessary for such redemption shall, after the

call for redemption. at the uption of the Company be released from the Annual Re-

tirement Fund for the 410% Series and otherwize disposed of at the discretion of
the Board of Directors.

{ili} Anything hercin contained o the contrary notwithstanding, if the ameunt
of the Consolidated Net Income of the Company and its Sub.sidiariea (as defined in
prragraph XII hereof) narned during the twelve months' period ended October 31 in
any year,—and remaining after deducting therefrom an amount equal to the full divi-
dend requirements for such peried of the Series Stock and of any other class of stock
ranking prior to or on a parity with the Series Stock in payment of dividends {to-
gether with the amount of all unpnid dividends, if any, accumulated thereon),——shall
have been less than the aggregate of the next Annual Instalment for tha 415%
Series and of all other annon) amounts, if any, required to be set aside in the twelve
months” period immediately succeeding such QOctober 31 under the retirement or
sinking fund provisions of any olier series of Seties Stock, the Company shall be
required to sct aside in such succeeding twelve months® period only so muck of such
Annual Instalment for the 414% Series and of such other annual amounts (divided
among the different series proportionately to their annual requ[rement§) as shall
be equal to such Consolidatod Noet Income »f the Campany and ita Subsidiaries re.
ntining after delueting an amaount el to the fald dividend rLireMenty et forth
ubover providsd that the Annual Retirement Fund requirements of the 4iure Series
shall ve cumniative so that whenever therea fier the Conselidated Net Income of the
Campany and its Subsidinries sarned during any twolva ponthst perien] nnding
Octesher 31 and remaining after dedducting an amonnt equal o the fall dividend re.
quirements aet forth above shall exceed the aggrepate of the then.next Annoal
Instntment for the 41474 Serics and of all ether annunl amounts required to be set
aside in the twelve months’ neriod immediately surccoding such October 21 under
the retirement or sinking fund provisions of any other series of Series Stock, then,
to the extent of such  scess, the Contpany shall set aside with such next Annual
Instalment for the 41675 Serics and such anaual ameunts for any other seriea of
Series Stock (divided rmong the different series proportionntely to their respective
deficiencies) the amount ol any deficiency or deficiencies riot previously made up in
any Annual Instalments for the 414 Series and in Any annual amounts for other
series of Series Stock for previous years, In the order in which they beeame due; and
the amount so set aside for the 4 1477 Series nhall be applied (or may be anticipated)
in substantinlly the manner hereinbefore provided to complete the retirement of

shares of 414% S« ies suflicient 80 as to eliminate any deficiencles in such previons
Annual Instalments for the 4157% Series,

10

been purchnsed by the Company

e of hrokers' commis-
excess 41 one quarterly divi-
inll receive as n credit against
ynated a sum equal
und k t year of outstanding
shares of the 444 % Secries; provide that the Annual Instalment for the 4% % Series

v e event that all prior
nstalments for the 414% Seriea and all annual amounts required hy the

eries Stock and defi-

und on or before nny October
Y% Beries for that calendar year shall be ap-

C edemption on a date
not later than the next succeeding November 15, and on that date shall redeem at the

Retirement Fund Redemption Price such number of shares of the 414% Serfes as,
pany to the Annual
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XV. The Common Stock of the Company, to the amount of not exceeding 700,000 shares
thereof, shall be free from any and all preemptive rights of shareholders If and to the extent
that such Common Stock shall, from time to time, be appropriated for the purpose of sule

to employees.

FIFTH: The stated capital of the corporation is $59,198,350, representing the aggre-
gate par value of 104,000 issued and outaranding shaves of 414% Series Preferred Stock
(Cumulative) of the par value of $100.00 each and 3,903,868 issued and cutatanding shares

of Common Stock of the par value of $12.50 each.

SIXTH: These Amended Articles of Incorporation supersede and take the place of the
existing Amended Articles of Incorporation as amended,

IN WITNESS WHEREOF, said L. R. JACKSON, President, and JOSEPH THOMAS, Secre-
tary, of THE FIRESTONE TIRE & RUBBER COMPANY, acting for and on behalf of xaid cor-
poration, have hereunto subscribed their names and caused the seal of said corporation to be
hereunto affixed this 27th day of November, 1961,

L. R. JACKSON
President

JOSEPH THOMAS
Secreiary

|
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UNITED STATES OF AMERICA,
STATE OF OHI0,
Office of the Secretary of State.

1, Ted W. BROWN, Secretary of State of the State of Ohlo, do hereby certify thet the
toregoing is an exemplified copy, carefully compared 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
OF
THE FIRESTONE TIRE & RUBBER COMPANY

filed in this office on the 30th day of November, A. D. 1951 and recorded in Volume 619,
Page 560, of the Records of Incorporation.

WITNESS my hand and official seal at
Columbus, Ohio, this 30th day of
November, A. D. 1951,

THE SEAL OF TRE |
SECRETAF" OF STATE
OF OHIO

TED W. BROWN,
Secresary of Starc.

‘

12

=g

£31 8

iy

f"ti .
E.

ety
ﬁ-ﬂ_q_“«
+

L o
b sy

R R et

P e
-




819,

dat
ot

¥

UXITED STATES OF AMERICA,
STAYE OF OHIO,

OIFICE OF THE SECRETARY OF STAIE.
I, TED W. BROWH,

gsopetary of State of the State of Chio, do hereby certify
that the forsgoing is an exemplified copY. carefully compared
by me with the original regord now in my official ocustody as
gearatary of Stats, and found Lo bo true and eorTest,of the
AMENDED ARTICLES OF INCORFORATION
or

THE FIRESTONS TIRE & RUBRER COMPANY
£iled in thia offico on the 30th day of November . D, 195

and recordsd in Volums 619 , Pags 560 , of the Records

o lnocorporatlionsa,

WITNZSS wy hand and offlciml
soal at Colvmbus, Ohio, this
28th aay of Deacember

A, D. 1951 .,

Searatary of Btats,
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