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Peamuary 14th 1955

T™he Firestone Tire & Rubber Company
Aron 17, 0

Attention Mr, Aobert E, Mohler,
Aagtstant Counsel

Deay 81r

I am in r acaipt of your letter of
the 10th instant, enclosing csrtified copy
of Amsndment to irtﬁ.cles of L-:ccrgamtioa of

1HE P TGHE TIRR AUERER

T company
Eﬁ:?m, an ﬁ:io sorporation, bogather with
cheoit in the sum of $10.00 Lo cover the i é :
filing fee. - B

Snid Mpendment hep begn duly filsd
1m thig office gs of this date, and I am
plaoased to snclose hevewith Ceptificato to
that effect, together with recelpt ashowing
paymeént of the filing fee,

Cordially yours,

EXLin, 2% 1225 .05

Secretary of 3tate.




ARRON i7, OHIC

February 10, 1955

Secretary of State
Tallshassee, Florids

Pear Sir: :

I enclore for filing & certiflisd ronv of the Lmendcd
Articles of Incornorrtion of this Comneny 23 cdovted by
the Boerd of Directors on Januerv i%5, 1955, and recorced
in the offfce of the Secretary of Stute of Ohio on Januery
25, 1955. Saiq Amended Articles are . onnsolidution of
theretofore existing Articles, brourht uv-to-date.

A check four £10.00 1s enclosed to cover your filing
fee. Kindly acknowledse receipt.

‘seisgtant unsel

'l'l‘. Tr:
Tiay
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CERTIFISATS OF ADOPTION  APPROVED [0 FILED
OF ST

AMENDED ARTICLES OF INCORPORATION

-

OF :

THE FIRESTONE TIRE & RUBZER COMPANY .

Resolution of Stockholders
January i5, 195G

-1 . -
e - {Canformed copy, including copy of exemplification dated January 25, 19535,
by the Secreta.y of State of the State of Chin)
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CERTIFICATE OF ADOPTION
of
AMENDED ARTICLES OF INCORPORATION
of
THE FIRESTONE TIRE & RUBBER COMPANY

L. R. JacksoN, President, and JosgpH THoMAS, Secretary, of THE FIRESTONE TIRE &
RuUBSER COMPANY, an Ohio corporation with its principal office located at Akron, Chio, do
hereby certify that a meeting of the holders of the shares of said Corperation entitling them
to vote on the proposal before such meeting to adopt Amended Articles of Incorporation
of the Corporation, as contained in the following resolution, was duly held for such purpose
on January 15, 1955, at which meeting a quorum was present in person or by proxy, and
that by the affirmaiive vote of the shareholders entitled under the Articles of Incorporation
to exercise at least two-thirds of the voting power of the Corporation on such proposal, the
following resolution was adopted:

RESOLVED that the {ollowing Amended Articles of Incorporation are here.by adopted in
their entirety to supersede and take the place of the existing Amecnded Articles of Incor-
poratien and all amendments thereto:

AMENDED ARTICLES OF INCORPORATION
of
THE FIRESTONE TIRK & RUBBER COMPANY

FIrsT: The name of the corporation 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, Summnit County,

THirD: 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, rayen, plastics, syntheties, chemicals, metals, and petroleum, and products
made in whole or in part from any one or more of said materials, including, without limiting
the generality of the foregoing, all types of tires and tubes, automotive accessories, parts and
equipment, mechanical rubber goods, aireraft, and aireraft accesscries, parts and equipment;
and to establish and operate service stations, stores, agencies, ar 1 other outlets and to acquire
and sell through such stations, stores, agencies and outlets or by other methods any goecds,
wares and merchandise produced by the Corporation or by others.

(2) To carry out, to the same extent as natural persons might or could do, all or any
part of the business of the Corperation, without restriction as to territory or limit as to
amount, either directly cr indirectly through other corporations or associations in which the
Corporation may have an interest, and either as principal. facter, agent, contractor or other-
wise, and either alone or in connection with any person, firm, association or corporation.
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ofther lawiul business whatacever in connection with

the business of the Corporation or which is caleulated directly or indirectly to promote the
interest of the Corporation or to enhance the value of its properties, and to have and exercise
all rights, powera and privileges which are now or may hereafter bo conferred upon coXpora-
tions by the laws of the State of Ohio.

The purposes specified in this Article ghall be construed a8 powers 23 well as purposes
and nothing hevein contained shall be construed to limit or restrlet 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.

(8) *In general, to carry on any

FourtH: The authorized number 8
e llow: of shares of the Cerporation is 12,213,000 shares,
218,000 shares of Preferred Stock (Cumulative) with the par value of $100.00

per share, aggregating in par vulue $21,800,000.

12,000,000 shares of Gommon Stock with the par value of $6.25 per share,

aggregating in par value $75,000,000,

Each of the 4,005,392 outatanding shares of Common Stock, par value $12.50
per share, of the Corporation is Lereby changed into two shares of Common
Stock, par value $6.25 per ghare, of the Corporation.

The respective terms and provisions of the Preferred Stock (Cumulative) and the Com-

mon Stoeck of the Company are as follows:

1. The Preferred Stock (Cumulative) (nereinafter so
jence as ‘Series Stock’) may be issued in one or more geries, and the Board of Directors ia
hereby authorized, within the limitations nereinafter set forth, in respect of any ynissued
shares of the Series Stock to fix the division of such ghares into series, and, with respect to
each series, to fix (i) the designation and aumber of shares, (ii) the dividend rate, (iii) the
dates of payment of quarterly dividends, (iv) the emount (hereinafter referred to as the
‘General Redemption Price’) payable upon the redemption of shares otherwise than by or
through a retirement or ginking fund, (v) the retirement or sinking fund requirements
(if any), (vi) the amount (hereinafter som rred to as the ‘Retirement Fund Re-

ption by or through a retirement or sinking fund,

demption Price’) (if any) payable upon redem
(vii) the amount (hereinafter aometimes referred to as the ‘Voluntary Liguidation Price’)

payable upon voluntary dissolution, liquidation or winding-up of the Company and (viil} the
termas, if any, for the conversion of shares of any series intn, or the axchange thereof for.
shares of any other class or classes of the Company; provided, that the dividend rate for the
shares nf any series shall not be fixed at more than 77 per annum and the General Re” stion
Price, .ae Retirement Fund Redemption Price, or the Voluntary Liquidation Price shau not be
fixed at more than 115% of the par value of such shares. The Board of Directois is hereby
expressly guthorized to adopt amendments to the Amended Articles of Incorporatior of the
Company to provide for any and all of the foregoing purposes and te file such amendinents in

the office of the Secretary of State of Ohio.
all be entitled to veceive, when

iI. The holders of shareg of Series Stock of each saries sh
pective rates per anum fixed

and as declared by the Roard of Directors, dividends at the res
for the shares of the rospective series payable quarterly on guch dates as shall be fixed by the
Board of Directors pursuant to the provisions of paragraph I hereof ; which dividends shall be

cumulative as to each ghare from the quarterly
thereof, or from the date of issue if that be a quarterly

quarterly on {he quarterly dividend date
the respective quarterly dividend date as the Roa:

2

metimes referred to for « wmven-

rd of Directors shall determine; Fr

dividend date next preceding the date of issue
: Aiyidend date, and ghall be payrable

g to the shareholders of record on such day preceding
arided.
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timt. the amount of the firat quarterly dividend payable with reapect to shares of any partie-
ular series may be fixed by the Board of Directars at less than the amount of 3 full quarterly
dividend and shall be cumulative only as to the amount so fixed,

If for any quarterly dividend periud or periods dividends shall not havi beea paid or
declared und set apart for payment upon all outstanding shares of Serles Steck at the rates
determined for the respective series, the deficiency shall ha fully paid or daclared and set
apart for payment before any dividends shall be declared or paid upon or mt apart for the
Common Stock or on any other class of stock at any time ranking junicr to ;he Series Stock
with respect to the payment of dividends; provided, however, that dividends in f}l shall not
ba deciared and set apart for payment or paid on the Serles Stock of anr meries for any
quarterly dividend period unless dividends in full have been or ara ccatemporaneously
declared and set apart for payment or paid on the outstanding Series Stick of all series,
for all the quarterly dividend periods terminating on the same or an eaier date. When
stated dividends are not pald in full, tt shares of all series of he Serica Stock shall share
ratably in the payment of dividends, including aceumulations, if any, in ac:ordance with the
sums which would be payable on said shares if all dividends were declarer. and paid in full.
Accumulations of dividends shall not beur interest.

In no event, so long as any Serins Stock shall remain outstanding, shall any dividend
whatsoever (other than dividends payable in stock ranking junior it the Series Stock
with respeet to priority both in payment of dividends and upon dissolt tio:_l, ngidaﬁon or
winding-up of the Company) be declared or paid upon, nor shall any datnhuf.wn be made
upon, any class of stock of the Company ranking junior f{o the Series S'ock with respect to
the payment of dividends, nor ghall any shares of any such other class je purchased l_ay the
Company or by any Subsidiary (except shares purchased pursuant to a contract with an
employee of the Company or of a Subsidiary enteved into prior to the tirst issuance of any
shares of Series Stock), nor shall any shares of any such other class e redeemed by the
Company, nor shall any moneys be paid or made available for any such purchase or redemp-
tion of any shares of any such class of stock, if

(i) Dividends cn all outstanding rhares of Series Stock fo+ 21l past quarterly
dividend periods shall not have been paid; or

(ii) The Cempany, during the calendar year immediately proceding the calendar
vear during wlhich such declnration, payment, distreibution, purchise or redemption is
made, or meneys paid or made nvadlable for sueh purchase 2p redemp ion, shall have Tailed
tn et aside for the refirement of Series Stock any amount requirid Lo be sct aside by
the retireraent or sinking fund provisions with respeet to shares nf any series of the
Series Stock for such preceding calendar year, and any default in -complying with such
retirement or sinking fund provisions for previous calendar years shall not have been
made good ; or ‘

(iii) The aggregate amount of all dividends, distributions, parchases or redemp-
tiong on any clasg of stock rankiny junior to the Series Stock with respect to priority
either in payment of dividends or 'pon dissolution, Hquidation ¢r winding-up of the
Company (including the payment tr be then made, but excludirg dividends in stock
30 ranking junior to the Series Stocit) made subscguent to the e¢lise of the fiseal year
next preceding the first issuance of ony shares of Series Stoek, shall exceed the sum
of (A) the Consolidated Net Income of the Comnany and its St bsidiaries (but after
deduction of all dividends and distributions upon the Series Stxk) from and after
the close of the aforesaid nscal year, (B) $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 vear of shares of stock of the Company, ranking junior to the Series

Stock with respect fo priority hoth in payment of dividends :ind upon dissolution,
liquidation 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 snch
property as determined by the Board of Dirnctora) ; or
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1aking payment, distribution, redt o
tion, the sum of (A) the par of stated value of all the then outstanding shares of st X
of the Company - junior to the Series Stock with ect to priority both

payment of dividends any upon dissclution, liquidation or winding-up of the Compan,
and (B) the Consolidated Surplus of the éottgiany and its Subeidiazies, shall be less
than 50% of the sum of (%) the Consolidated Funded Indebtedness of the Company

and its Sulsiciaries, and (D) the par value of al ihe then outstanding shares of
Serjes Stock, '

NI. Upon the dissolution, liquidation or winding-up of the Company, the holders of
shares of Series Stock of each and every series shall be entiiled to receive out of the zssets
of the Compar.s (whether capital or surplus) the following smounts, but before any pay-

ment shall be made on any other class of stock ranking juni the Series Stock
dissolution, liquidation er winding-up: ‘ g junior to en re-a

- (8) In.case of any involuntary dissolution or liquidation or winding-up of the
G?r.gipmy, the*helder ag each share of Series Stock ofqea.ch series shall be.:g itled to

ve ¢ash in an amount equal to the par value thereof, togather with a sum aquiva-
lent to all dividends {whether or not earned or dcclared) on such stock accrped and
unpaid thereon fo the date of the final distribution to the holders of Series Stock, 2t 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, t}')e holder of each share of Series Stock of eg,ch series shall be enfi]:ted to receive

cash in an amount equal to such Voluntary Liquidation Price c= shall have been fixed
by the Board of Directors pursnant to the provisions of paragraph I for shares of the
‘respective geries, topether with a sum equivalent to all dividends (whether or not
carned or declared) on such stock accrued and unpaid thereon to the date of the finsl
distribution to the holders of Series Stock, at the rates fixed for the chares of th
different series, respectively.

"

The sale, conveyance, exchange or transier {for cash, shares of stock, sectrities or
other consideration) of sll or substantially all of the properiy and assets of the Company
shall be deemed a voiuntary dissolution, liquidation or winding-up of the Cimpany for the
purpases of this paragraph IT, but the wmerger or consolidation of the Company into o
with any other corporation, or the merger of any othe corporation intc it. shall not be
dezmed to be a dissclution, liguidation or winding-up, voluntary or inveoluntery, for the
purposes of this paragraph IIL

If the assets distributab’e on such dissolution, liquidation or winding-up, whether
voluntary or involuntary, sha/l be insufficient to permit the paymant to holders it Series
Stock of the full amounis afiresaid, then said sssets shall be distriouted cino~y the holders
of Series Stock pro rata fo the amounts the respective holders .I such shares of stock
would be entitled upon payment of the full amounts aforesaid. After pn ment to holders
of Series Stock of the full preferential amounix aforesaid, the holdeis of Series Stock, as
such, shall have no right or clar: to any of the remsaining nssets of the Company.

7V. The Comrany shall have the right to redeem tlie Series Stock of any series at aay
time, either in whole or in suck pertiens as from time to time the Board of Directors may
determine, at such General Redemytiop Irice as shall have Leen fixed by the Eocard of
Directors pursuent to the provisions +f paragraph I hereof (or if the redemplion be Jor
the purpose of compiying with requirements of retireraent or sinking fund provisions with
respect to shares of any series of tha Series Stock, then at such Retirement Fand Rederp-
tion Price for shares of such series ns shall have been fixed by the Board of Directors
pursuant to paragraph I hereof) plus in each case an amount equal to assrued and wnpail
dividends thereon to the date fixed for redemption (hereinafter referred to as the ‘Redety-
tion Date’), whether or not earned or declored (the words ‘Gencral Redemption Price’ or
‘Retirement Fund Redemption Price’ wheraver hereinafter used in this paragraph IV being
deemed to include such amount equal to accrued and unpaid dividends to the Rederuption
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Date). At its election the Company vn or prior to the Redemption Date-may deposit the

aggregateofmchGenaalRedempﬁmPrioeorRethtmthmdBedempﬁonPruntm

case may be, of the shares so to be redeemed with such responsible bank or trust company

in the Borough of Manhatian, City and State of New York or in the City of Cleveland, State

of Ohio, as may be designated by the Board of Directors, in trust, for payment on and after

the Redemption Date to the holders of the Series Stock then to be redeemed. I less than the

whole amount of outstanding Series Stock of uny particular series shall be redermed at aoy

time, the shares thereof to be redeemed shall be selected by lot or in soch manner &5 the

Board of Directors in its discretion may determine, all as may be prescribed by resointion

of the Board of Directors. Notice of any such redemption shall be mailed to each holder of

record of the shares of Series Stock 80 to be redeemed, at his address registered with the

Company, not more than sixty days nor less than thiriy days prier to the Redemption Date,

and, if less than all the shares owned by such shareholder are then to be redeemed, the

notice shall specify the number of shares thereof which are to be redeemed. Notice of

redemption having been so given, the shares therein designated for redemption shall not be
cntitled $o any dividends which may be declared after the Redemption Date specified i+ «uch

notice, unless default he 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 p~de, all rights of the respective holders of the
gald shares as shareholders of the Company by renson of the ownership of sach shares
ghall cerse, except the right to receive the applicable Redemption Price of such shares upon
presentation und surrender of their respective certificates representing the said shares (and
except, alse, the right to receive from the depositary on any quarterly dividend date which
may intervene between the depesit of moneys and the Redemption Date, the amoemt of sach
quarterly dividend) ; and such shares 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, 8 new certificate shall be issued representing the unredeemed shares,

Anything herein contained to the contrary notwithstanding, the payment or deosit 2s
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 =hall be in Heu of any axd all
sums otherwise payabie 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 guch shares shell not have any right or claim to receive any other or further sum oz
account thereof. in order to facilitate the redemption of any sharex of Sericx Stock whick
may be designated for redermption as provided in this parngraph IV, the Board of Dirw: =
<hall be authorized to cause the transfer books of the Company to be closed as to the sharc:
of the particular series to be redeemed.

Tn case the holder of shares of Series Stock which shall have been called for redemption
shall not, within ten years after such deposit, claitn the amount deposited with =expect to
the redemption theveof, any such bank or trust company shall, upon demand, pay over to
the Company such unclaimed amount and thereupon such bank or trust comrpany shall be
relieved of all responsibility in respect thereof to such holder a~d such haolder shall lock only
to the Company for the payment thereof. Any interest acerued on any fonds so deposited
shall belong to the Company. '

V. Any shares of Series Stock which shall at any time have been redeemed. > which
shall at any time have been surrendered for cancellation pursuant ) the netirezment or
sinking fund vrovisions with respect to any series of the Series Stock, shaii be permaneatly
retired and ¢anceled and shall under no circumstances be refssued; and the Company shall
from time %) time, take appropriate corporate action to reduce the suthorized mamader of
shares of Scries Stock of the appropriate series accordingly.
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VI, Regardiess of any other provision hereof, it at any time the Company shall fail
to pay dividends in full on all the then outstanding shaves of the Series Stock, thereafter
and until dividends in ful shall have been paid, or declared and set apart for payment, the
Company shall not redeem for any purpose any Series Stock except as & whole, and neither
the Company nor any Subsiliary ahall purchase any Series Stock except in accordance with
a purchase offer made to alt holders of tho Series Stock upon the same terms for shares of
any one seriea: provided that the Company may apply io the anticipation of the annual
req_uiroments. not vet due, of the retirement or sinking fund provisions with respect to any
sorien of Series Stock, sharea of the appropriate aerion of Series Stock acquired by it prior
to sueh failure and then held by it as treasury shares.

VII. Except as in these Amended Articles of Invorporation or by at ross!

: 7 v statute expressly
provided, the haldera of thares of Seriva Stock <all have no right to vote for the election
of directors or for any other purpos¢ or on any other subjeet, or to tv: reprosented at or to
receive notice of any meeting of shareholders.

Whenever

(a) at any time or times dividends on any Series Stock shall be in arrears and
unpaid in an aggregate amount equal to or exceeding the amount of the dividends due
therson for one year; or

(b) at any time in any calendar year the Company ahall have failed to set apart
for the retirement of ‘Series Stock any amount then required by the retirement or sink-
ing fund provisions with respect to shares of any series of Series Stock to be set aside; or

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

thereafter the holders of shares of Series Stock shall 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 Series Stock having for any particular
purpose such number of votes {but in no case less than one vote} an 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 whicl the outotanding shares of all
other classes of stock ranking junior to the Series Stock with respect to priority either in
payment of dividends or upon dissolution, liquidation or winting-up of the Company, and at
such time having voling powers for such purpose, may be collectively entifled; and such
voting rights shall continue in the Sevies Stock until all accumulated dividends (if any} on
the Series Stock shall have been paid or declared and a sum set 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 Sorics Stask as then required by the provisions for a retire-
ment or sinking fund with respect to shares of any series of Series Stock shall have been
aet apart in full, or, as the case may be, shall hive been applied in the manner provided in
auch other provisions, at which time the Series Stock shall he agsain excluded from the ritht
to vote and to be represented at and te receive notice of meetings, except as herein or by
statute expressly provided. The term of office of all persons who may be directors of the
Company at the time when the right to vote for directors shal]l accrue to the Series Stock,
ag herein provided, ghall terminate pursuart to this paragraph VII upon the election of new
directors ut 2 meeting of ahareholders, which may be held at any time after the accrual of
such voting rights, upon like notice as thut required for the anrual meeting of shareholders,
and which meeting chall be called by the Seeretary of the Company upon request of, or Mmay
be called by, the holders of record of at least ten per cent (10%) of all of the shares of
Qeries Stock then outstanding. The new directors o elected shall serve until the next annual
meeting of shareholders (unless a special meeting of shareholders has been called and held
as hersinafter provided} and until their successors are chosen and qualified. When all the
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accurnulated dividends on the Seriss Stock shall have been paid or declared and a sum set
apuct for the payment therenf, and when all amnunts which the Company shall have failed
to set apart for, or to apply 1o, the retirement of anv Series Stock shall have been set apart
in full, or, as the case may be, shall have been appied in the manner provided, o spacial
meeting of shareholders shall be called by the Secretary of the Company, upon like notjee
as that required for the annual meeting of shareholders, upon request of, or may be called
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 quaifieation
of such new directors the term of office of the directors then in office shall terminate. The
directors elected at the special meeting of shareholders ealled by or at'the reqrest of holders
of the Common Stock shall serve until the next annual meeting of shareholders (unless a
special meeting of shareholders has been called and held as hereinbefore provided} and unti]
their successors are chosen and qualified,

VIIL So long as any of the Series Stock remains outstanding, unless authorized by
the affirmative vote of the holders of sixty-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
ghall have been given to the holders of Series Stock:

(a) There shall not be authorized or crested any class of stock ranking prior to or
on g parity with the Series Stock in payment of dividends or upon disaolution, liquida-
tion, 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, altered, amended or repealed in any way or manner preju-
dicial to the holders of shares of Series Stock (and, without limiting the gonerslity of
the foregoing, any amendment to these Amended Articles of Incorporation which changes
the quarterly dividend dates of the Series Stock of any series shall not be deemed in any
way or manner prejudicial to the holders of shares of Series Stock); provided, that if
any such 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 foregering vote. the same shall have also been authorized by the
affirmative vote of the holders of sixty-six and two-thivds per cent (8624%) of al the
shares of tho particular series so affectad, as a class, given at such meeting;

(¢} There shall not be authorized the reorranization involving anv recapitalization

or reclassification of shr of the Cotupany, or the liquidation. dizsolution or winding-up
of the Company ar the cousolidetion rr merger of the Comnuny or the diepasal by zale.
exchanre, lease or in any other marner of all or substantially all of the property and

assetg of the Company;

provided, that such vote shall be sufficient authorization, so far as the Series Stock is con-
cerned, for any such action, and, when such action is cffected upon such vote, holders cof
Series Stock dissenting from such action shall not have any right to payment of their shares
by reason of this provision,

IX. Bo long ag any of the Series Stock remains outstanding the Company will not issue
any additional 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, assume or guarantee sny Funded Indebtecness or to issue any preferred stock {other
than Funded Indebtedness c~ preferred stock :ssued by a Subsidiary to the Company or to
a Whe.ly-Cwned Subsidiary), nnless either

(i) immediately upon such issuance, creation, incurrence, sssumption, or guarantee,
the sam of

(A) the par or stated value of all the then outstanding shares of stock 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

7




. (B) the Consolidated Surplus of the Company and ita Subsidiaries,
shall be greater than 50% of the sum of
(C) the Consolidated Funded Indebtedness of the Company and its Suhasidinries,

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

(i) such action has been authorized by the affirmative vote of holders of aixty-six
and two-thirds per cent (6684%) of all the shares of Series Stock then outstanding 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
j= 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 pevment
of their shares by reason of this provision.

X. No holder of Series Stock shall, as such holder, have any preemptive right in or pre-
emptive right to purchase or subscribe to any additional shares of Series Stock, or any shares
of any other class of stock, or any bonds, debentures or other securitice convertible into
shares of stock of any class or series; and each and every holder of Series Stock, by accepting
the same, thereby waives and releases any and all preemptive rights which he might other-
wise have to purchase any shares of Series Stock or of any other class of stock, or any of the
other above mentioned securities, which may at any time be iszsued by the Company.

XI. The Common Stock shall rank junior to the Serier Stock with respect to priority
both in payment of dividends and upon dissolution, liquidaticn or winding-up of the Company.

XII. For the purposes of paragraphs I to XII inclusi7e hereof

(a) The term °“Subsidiary’ ghall mean (i) any corporation of which the Company
directly or indirectly owns or controls such number of shares of outstanding stock 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, irressective of whether or not at the time stock
of any other class or classes of such corparation shall have or might have voting power
by reason of the happening of any contingency, and (ii} any corporation of which such
number of shares of outstanding stock of the character described in the foregoing clause
(i) shall at the time be owned or controlled directly or indirectly by the Company and
any Subsidiary as defined in the foregoing 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 all of the outstandirg
stock except Directors’ qualifying shares having by the terms thereof ordinary voting
power to el=ct the Board of Directors of such corporation, irrespective of whether or not
at the time stock of any other class or classes of such corporation shall have voting power
by reason of the happening of any contingency, and (it} any corporation of which all of
the outstanding stock of the character described in the foregoing clause (i) shall at the
time he owned or controlled directly or indirectly by the Company and any Wholly-Owned
gu}hsfr}jar:v as defined in the f-regoing clause (i) or by one or more such Wholly-Owned
Suhsidiaries.

{¢) The term ‘Cpnsolidated Balance Sheet’ shall mean a consolidated balance sheet
of the Commnany and its Subsidiaries prepared in accordance with generally accepted
principles of accounting practice; except that at the option of the Company there need
not be consclidated any Subsidiary which ir the judgment of the accountant preparing
such conaolidafed balance sheet iz not required to be consolidated in accordance with
generally accepted principles of accounting practice.

(d) The term ‘Copsolidated Surplus of the Company and its Subsidiaries’ shall raean
the sum of the consolidated earned surplus and capital surplus of the Company and its
Subsidiaries determined from the Consolidated Balance Sheet in accordance with generally
accepted principles of accounting practice. )

{e) The term ‘Congo!idated Net Inrome of the Company and its Subsidiaries’ shall
mesan the balance remaining after deducting from the consolidated earnings snd other
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income and profits of the Company and its Subsidiaries all expensea. 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 Subaidiaries,
and after making apptopriate provision for inter-company jtemn, all as determined from
time to time in accordance with generally accepted grincip’:es of accounting practice;
provided, that there shall not be included in any such determins.tion any profits or losses
of msr Subsidiary which, in the judgment of the accountant m:king such determin ‘tion,
. would.not ba required in-accordance with generally accepted principles of accounting
gr‘actice to be consolidated in a Consolidated Balance Sheet 0% the Company and its
ubsidiaries prepaved as of the date of such determination.

© 7 {f) The term ‘Funded Indebtedness' shall mean all indebtedness, direct or guar-
anteed, other than indebtedness incurred in the ordinary course of business and maturing

terms within twelve months from the date of incurring the same; except that
there shall not be included in Funded Indebtedness (i) any indebtedness for the payment
or redemption of which at maturity or on a redemption date sums shall have been
depoaited by the Company in trust, or (ii) any liability with respect ‘o advances made
nnder uglc:o:zg%oted contracts with the United States Government or any department or
agency thereof.

_ {g) The term ‘Consolidated Funded Indebtedness of the Compan~ and its Sub-

,  sidiarie.’ shall mean the sum of the Funded Indebtedness of the Company and its
Subsidiaries gfter eliminating all inter-company items), the amount of assets applicable
to gfeferred ares of Subsidiaries held by others than the Company or a Wholly-Owned
Subsidiary and the amount of assets applicable to minority interesis in Suhbsidiaries, all
as determined from the Consolidated Balance Sheet in accordarce with generally accepted
principles of accounting practice.

For the purposes of any of the provisions of paragraphs I Lo XII inclusive hereof, shares
of Series Stock which shall have been issued and thereafter acquired by the Company and
are not then retired or disposed of shall not be deemed to be outstanding.

XilI. Subject to the provisions of paragraph II hereof, the Boa~d of Directors of the
Company may irom time to time authorize the purchase, out of its surplus, of shares of its
Common “tock.

XIV. 450,000 shares out of the total 600,000 shares of Series Stock authorized hereunder
shall be issued in & single series and shall be designated as ‘4147 Series Preferred Stock
(Cumulative)’. The terms of the shares of the 415% Series Preferred Stock (Cumulative),
here nafter sometimes referred to as the "4145% Series’, are as follows:

(a) The shares of the 434% Series ghall benr dividends at the rate of 4107 per
annum from January 17, 1944, payable quarterly on Mareh 1, June 1, Septemher 1 and
December 1 in each year; provided that the amount of the first dividend thereon pay-
able Mareh 1, 1944, shall be $0.55 a share only.

(b) The General Redemption Price of the 414 % Series payable upon any redemption
of shares of the 416% Series otherwise than by or through the Annual Retirement Fund
for shares of the 4% % Series shall be $106 a share (to be payable, in each case, with
g_n a.)r:ount equal to accrued and unpaid Qividends thereon to the date fixed for redemp-

on).

{c) The Retirement Fund Redemption Price of the 414% Series payable upon any
redemption of shares of the 434 % Series by or through the Annual Retirement Fund
hereinafter provided for shall be $102 per share, plus, in each case, an amount equal to
accrued and unpaid dividends thereon to the date fixed for redemption.

(d) The Voluntary Liquidation Price of the shares of the 414% Series payable upon
voluntary dissolution or liquidation or winding-up of the Com ., shal! be $105 per
share (to be payable, in each case, with 1 sum equivalent to all dividends—whether or
not earned or declared—acerued and uraaid thereon to the date of final distribution).

(e} The shares of the 414 % Series shall be subject to the operation of a retirement
fund, as follows:
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‘ahnreu of the 414 % Seriea ahall remain oulstanding,

- as, together with the shareg therstofore su: ~endered by the Company to t

Y Rti 14 % Series, 8o long as any
(1) Aaand for an Annua} Retirement Fund for té?}llz fé ff?n /; amy shall, on or be!r_)ée
October 1 {n each calendar year commencing with the ealendar ytlzat'ﬁ‘l!-:d"é ::taa:tlx n‘::
as an Annual Retirement Fund for the 4iush Series for such ca eri1 " N)t;vember 156
equal to the Retirement Fund Redemption Price nt the next aucceeding oot to a0
of 12,000 shares of the 4144+ Series (which surmn is herein sometimes re encal A
the Annual Inatalment for tha 44u ¢ Series)., Prior to Cctober 1 in any 2}1 ar
year the Company may surrender to the Annual Retirement Fund for the 414%
Series for such particular year (or uny subsequent year) and deliver to the Tra_nsfer
Agent for the shares of the 11,7 Series (with written designation of the particnlar
year and Annual Instalment to which such shares are to be applied) shares of the
4347 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
shares of the 41y% Series for any purpose at a price (exclusive of brokers’ com-
mission and accrued and unpaid dividends thereon not in excess of one gquarteriy
dividend) in excess of $105 per share—and the Company shall recelve as a credit
against the Annual Instalment for the dts°! Series for the year un desigynated a
sum equal to the Retirement Fund Redemption Price at November 15 in that year
of outstanding shares of the 414% Series: provided that the Annual Instalment
for the 414 Series for any year may be so anticipated in <whole or in (fart only in
the event that all prior Annual Instaiments for the 4157 Series and all annusl
amounts required by the retivement or sinking fund wrovisions of any other series
of Series Stock and deficiencies thereon (if any) shall have been satisfied in full

(ii) The sum set aside in the Annual Retirement Fund on or before any October
1 as the Annual Instalment for the 4l Series for that calendar year shall be
applied by the Company as follows: The Company shall eall for redemption on a
date not later than the next succeeding November 15, and on that date shall redesLs
at the Retirement Fund Redemption Price suck number of shares of the 4!/1?l %ASerieEI;
e Annual
Retirement Fund for such year and deliverad tc the Transfer Agent, shall equal
12,000 shares. Any balance remaining in the Annuval Retirement Fund for such
calendar year over and above the full amount necessary for such redemption shall,
after the call for redemption, at the opiion of the Company be released from the
Annual Retirement Fund for the 414% Series and otherwise disposed of at the
discretion of the Board of Directors.

(iii) Anything herein contained to the contrary notwithstanding, if the amount
of the Consolidated Net Income of the Compary and its Subsidiaries {as defined in
peragraph XII hereof) earned during the twelve months’ period ended OQctober 31
in any year,—and remaining after deducting therefrom an amount equal to the
full dividend requirements for such period of the Series Stock and of any other
class of stock ranking yiior to or on a parity with the Series Stock ir payment of
dividends (together 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 4149 Series and of all other annual amounts. if any, required to be aset
aside in the twelve months’ period immediately succeeding such O tihar 21 undor
the retirement or sinking fund provisions of any other series of Series Stoek, the
Company shall be required to set aside in such succeeding twelve months’ period only
so much of sueh Annual Instalment for the $15°% Series and of such other annual
amounts (divided among the different series proporticnately teo their annual require-
ments) as shall be equal to such Consolidated Net Income of the Company and its
Subsidiaries remaining after deducting an amount equal to the full dividend require-
ments set Torth above: provided that the Annual Retirement Fund requirements of
the 414 7: Series shall be cumulative so that when:.ver thereafter the Consolidated
Net Tncome of the Company and its Subsidiavies earned during any twelve months’
peri ! ending October 21 and remaining after deducting an amount equal to the
fuil « vidend requirement. set forth above shall exceed the asggregate of the then
next Annual Instalment for the 416% Series and of all other annual amounts re-
quired to be sel aside in the ‘welve months’ period immediately succeeding such
October 31 ander the retirement or sin¥ing fund provisions of any uther series of
Series Stock, then, to the extent of such excess, the Company shzll set aside with
such next Annual Insta'ment for the 414 % Series and such annual amounts for any
other series of Series Stock (divided amoe g the different series proportionately to
their respective deficiencies) the amaunt of any deficiency or deficiencies not previ-
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ously made up in any Annual Instalments for the 414% Series apd in annual

amounts £..* othe: serlea of Series Stock for previous years, in tht; order in which

they became due} and the amount so set aside for the 414% Series shall be applied

(or may be anticipated) in substantially the manner hereiitbelore provided to com.
ste the retirement of shares of 414% Series sufficient so as to eliminate any
eficiencies in such previous Annual Inatalments for the 414% Serius,

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 after January 16, 1955, e
issued and sold to employees of the Company or any of its subsidiaries.

Frerm: The amount of stated capital of the Corporation at the time of filing thzse
Amended Articles of Incorporation is $56,867,400, representing the aggregate par value
of 08,700 izsued and outstanding shares of 414% Series Preferred Stoek {Cumnulative) of
the par value of $100.00 each and 8,010,784 issued and outstanding shares of Common Stock
of the par value of $6.26 each.

StxTH: 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, Secretary,
of TaH: FIRESTONE TIRE & RUBBER COMPANY, acting for and on behalf oi =- 1 corporation,
have hereunto subseribed their names and caused the seal of said eorporation to be hereunto
aflixed this 24th day of January, 1955.

L. R. JACKSON
President

JOSEPH THOMAS
Secretary

[sEAL]
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UNITED STATES OF AMERICA, . :
STATE oF OHIO,
Office of the Secretary of State.

1, TEp W. BROWN, Secretary of State of the State of Ohio, do hereby certify that the
foregoing ia 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

CERTIFICATE OF ADOPTION
oF
AMENDED ARTICLES OF INCORPORATION
OF
THE FIRESTONE TIRE & RUBBER COMPANY

filed in this office on the 25th day of January 1955 A. D. at 8:01 PM and recorded in Volume
696, Page 608, of the Records of Incorporations,

WITNESS my hand and official seal at
Columbus, Ohio, this 26th day of
Janusry, A.D. 1955,

THE SEAL OF THE TED W. BROWN
SECRETARY OF STATE
OF OHI0 Secretary of State
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UNITED STATES OF AMERICA,
STATE OF OHIO,
OFFICE OF THE SECRETARY OF S“I‘AIE.
I, TED W. BROWN,
Secretary of State of the State of Ohic, do hereby certify that the foregoing is an exemplified
copy, carefully compared by me with the original record now in my official custody as Secre-
tary of State, and found to be true and correct, og f?he CERTIFICATE OF ADOPTION

>

AMENDED ARTICLES OF INCORPORATION

of
THE FIRESTONE TIRE & RUBBER COMPANY
%L:g{nptg;is office on the 25¢h day of January A.D. 1955
and recorded in Volume 96 , Page 608 » of the Records of Incorporations.

WITNESS my hand and official seal at Co-
lumbus, Ohio, this 9th day of February ,
A D. 195

TED W. BROWN
Secretary of State



