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Tha Fixestons Tire & Rubber Cospany
Akron 17, oMo

Attention Mr. Robext K. Mohler,
Assistant Counsel

an Ohiec corporation, with
check for $10.00 to cover filing f£so.

mmnhn:mmmm“
of this date, and Cextificate to that effact is

englosed, together with receipt showing payment
of tha £iling fee.

Yours very txuly,

Sacratary of




HARVEY 5 FIRE

AKRON 17, 0HIO

February 22,

Secretary of State
Tallahassee, Florida

Dear Sir:

T am enclosing herewith for fillng in your office a
Certificate of Adoption of the Amended Articles of Incorpora-
tion of The Firestone Tire & Rubber Company apprcved by the
stockholders of this Company on January 16, 1960 and recorded
in the office of the Secretary of State of Ohlic on January 25,

1960.

Y am alsc attaching our check in the amount of £10.00 to
cover your filing fee.

Kindly acknowledge receipt.

Very truly yours,
A
/,

| FILNG <2 ReBef¥ §. “‘ohler
,ﬁsfh;&fAssgstaht Counsel
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CERTIFICATE OF ADOPTION

OF

AMENDED ARTICLES OF INCORPORATION

OF

%
THE FIRESTONE TIRE & RUBBER COMPANY Q}’ Lr%
= %,

e S

Resolution of Stockholders
January 18, 1960

(Conformed copy, including copy of exemplification dated Janvary 25, 1960,
by the Secretary of State of the State of Ohio)




CERTIFICATE OF ADOFTION
of
AMENDED ARTICLES OF INCORPORATION
of
THE FIRESTONE TIRE & RUBBER COMPANY

RAYMOND C. FIRESTONE, President, and JOSEPH THOMAS, Secretary, of THE
FIRESTONE TIRE & RUBBER COMPANY, an Ohio corporation with its principal office
located at Akron, Chio, do her by certify that a meeting of the holders of the shares of said
Compsany entitling them to vote on the preposal before such mesting to adopt Amended
Artieles of Incorporation of the Company, as contained in the foilowing resolution, was duly
held for such purpose on January 16, 1960, at which meeting a quorum was present in person
or by proxy, and that by the affirmative vote of the stockholders entitled under the Articles
of Incorporation, as heretofore amended, to exercise at least two-thirds of the voting power
of the Company on such proposal, the following resolution was adopted:

RESOLVED that the folinwing Amended Articles of incorporation are hereby adopted in
their entirety to supersede and take the place of the existing Amended Articles of Incor-
poration and all amendments thereto:

AMENDED ARTICLES OF INCORPORATION
. of
THE FIRESTONE TIRE & RUBBER COMPANY

Finst: The name of the corporation ia
THE FIRESTON.Z TIRE & RUBBER COMPANY

Seconp: The place in the State of Ohio where ita principal office is located is the City
of Akron, Snmmit County.

THIRD: The Comyp v is fermed for the follow.ng purposea:

{1} To make, sanufacture, 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, plastics, synihetics, chemicals, metals, and petrolenm, and products
made in whole or in part fromn any one or more of said materials, including, without limiting
the generality of the foregoing, all tvpes of tires and tubes, automotive accessories, parts and
equipment, mechanical rubber goods, aircraft, and aircraft accessories, parts und egripment:
and to uatablish and operate service stations, stores, agencies, and other outlets and Lo acquire
and sell through such stations, stores, agencies, and outlets or by other methods any goods,
wares and merchandise produced by the Company or by others.

(2) To carry out, to the same extent az natural persons might or could do, all or any I

part of the businese of the Cumpany, without restriction as to territory or limit as to
amouni, either directly or indirectly through other corporations or assceiations in which the
Company may have an interest, and either as principal, factor, ege~f, contractor or other-
wise, and either alone or in connection with any person, firm, ‘ation or corporation.
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(8) In general, to carry on any other lawful business whatsoeve

" r in connection with
the business of the Company or which 8 calcutated directly or indirectly to promote the
itgerries; t:f the Comp;n:;i :irlto enh;nce the value of its properties, and to have and exercise
all rights, powers and p eges which are now or may hersafte s
tionias by the laws of the State of Ohio. Y T be conferved wpon corpora-

The purposes specified in this Article shall be construed as rpo;
powers as well as 3e8
and nothing herein contained shall be const-ued to lmit or restrict in any way anl;r of tF=

powers, rights, privileges and authori
Lot oy u ty granted by the laws of the State of Ohio now or

FoURTH: The authorized number of shares of the Company is 36,158,000 sharen, clas~*-
fied as follows: ‘ '

158,000 shares of Preferred Steck (Cumulative) with the par value of $100.00 per
share, aggregating in par value $15,800,000.

8€,000,000 sharea of Common Stock, without par value,

Each of the previously authorized shares of Common Stock, par value 36.25 per share,
of the Company, whether issued or unissued, is hereby changed into three shares of
Common Stock, without par value, of the Company.

The reapective terms and provisions of the Preferred Stock (Cumulative} and the Com-
mon Stock of the Company are as follows:

L T‘he ?referreq Steck (Cumnlative) (hereinafter sometimes referred to for conven-
jence as ‘Serica Stock’} may be jasued in one or more series, and the Board of Directors is
hereby authorized, within the limitations hereinafter set forth, in respect of any unissued
shares of the Series Stock to fix the division of such shares into series, and, with respect fo
each series, to fix (i) the designation and number of shares, (ii} the dividend rate, (iil} the
dates of payn. * of quarterly dividends, (iv) the smount (hereinafter referred to as the
sGeneral Redemption Price’) payable upon the redemption of shares olherwise than by or
through 2 retirement or sinking fund, (v) the retirement or sinking fund requirements
(if any), (vi) the amount (hereinafter sometimes referred to as the ‘Retirement Fund Re-
demption Price’} (if any) payable upon redemption by or through a retirement or sinking
fund, (vii) the amount (hereinafter sometimea referred 'o as the ‘Voluntary Liquidation
Price’) payable upen voluntary dissclution, liquidation or winding-up of the Company and
(viif} the terms, if any, for the conversion of sharea of any series into, or the exchange thereo?
for, shares of any other class or classes of the Company; provided, that the dividend rate for
the shares of any series shail not be fixed at more than 77 per snnum and the General Redemp-
tion Priee, the Rctirement Fund Redemption Price, or the Voluntary Liguidation Price shull
not be fixed at more than 115% of the par wvalue of such shares. The Board of Directors is
hereby expressly authorized to adopt amendments to the Amended Articles of Incorporation of
the Company to provide for any and all of the foregoing purpogea and to file such amendments
in the office of the Secretary of State of Ohio.

1L. 'The helders of shares of Series Stock of each series shall be entitled to receive, when
and as declared by the Board of Directors, dividends at the reapective rates per annum fixed
for the shares of the respective series payable quarterly on such dates as shall be fixed by the
Board uf Directors pursuant to the nrovisions of paragraph 1 hereof; which dividends shall be
cumulative as to «ach share from the guarterly dividend date next pz eceding the date of izsue
thereof, or from the ate of issue if that be a quarterly dividend date, and shall be payable
quarterly on the guartrrly dividend dates to the shareholders of record on such day prec-4ing
the respective quarterly dividend date as the Board of Directors shall determine; provided,
that the amount of the first quarterly dividend payable with respect to shares of any partic-
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ular seriea may be fixed by the Board of Directors at less than the amount of a fuli quarterly
dividend and ahall be cumulative only as to the amcunt so fixed.

If for any quarterly dividend period or periods divideids shall not have been paid or
declared and set apart for payment upon ail outstanding sharv+ of Series Stock at the rates
determined for the respeciive series, the deficieney shali be fuly paid or declared and set
apart for payment before any dividends shall be declared or paid up.™ or set apart for the
Common Stock or on any other class of steck at any time ranking junior i> the Series Stock
witir respect to the payment of dividends; provided, however, that dividends i» fuil shall act
be declared and set apart for payment or paid on the Series Stock of any series for ary
quarterly dividend period uuless dividends in full have been or are contemporaneously
Jeclared and set apart for payment or paid on the outstanding Serles Stock of all series,
far all the quarterly dividead periods terminating on the same or an e: ™~ * date. Wken

. staved dividends are not paid in full, the shares of all series of the Series k shall share

ratably in the payment of dividends, including accumulations, if any, in ance with the
sur: which would be payable on suid shares if all dividends were declared and paid in full

Accumulations of dividenda shall not bear interest,
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In no event, so long as any Series Stock shall remain outstanding, shall any dividend
' whatsoever (other than dividends payable in stock ranking junior to the Series Stock
with respect to priority both in payinent of dividends and upon dissolution, liguida.ion nr
winding-up of the Company) be declared or paid upon, nor shall any distributior be made
wpon, any class of stoc’ of the Company ranking junior to the Series Stock with respect lo
» payment of dividends, nor shall any shares of any such other class be purchased by the
Company or by ar Subsidiary (except rhares purchesed pursuant to a contract with an
employee of the Company or of a Subsidiary entered into prior to the first issuance of any
sharea of Series Stock), nor shall any shares of any such other class be redeemed Ly ths
Compary, nor shall sny 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 on all outstending shares of Series Stock for all psst quarterl-
dividend pericds shall not have been paid; or

T e S e e AOER Wb

(ii} The Company, during the calendar year immediately precedirg the calendse
year during which such declarstion, payment, distribution, purchase or redemptior {3
made, or moneys paic or made available for such purchase or redemption. <hall have faile |
to set aside for the retirement of Series Stock any amount required teo be wat aside b ¢
the retiremnent or sinking fund provisions with respect to shares of any series of th:
Series Stock for such preceding calendar year, and any default in comyiying with suc
retirement or sinking fund provisions for previous caiendar years shall not hs.e hee '
made good. or

{iii) The aggregate smount of all dividends, distributions, purchases oy redemp -
tions on any class of ' >k ranking junior te the Series Stock with respect to priorit
either in payment of dividends or upen disse’ .o, Lw.dation or winding-up of the
Company (including the parment to be then made, hut excluding divicends in stoel
so ranking junior to the Series Stock) made subsequent o the close of the fiscal vea
next preceding the firit issuance of any shures of Suries Stock. shall ex-eed the sum
of (A) the Consolidated MNet 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 aforesaid fiscal year, (B) $3,000,00, and (C)} the agyregate net
proceeds received by the Company from the issue or scie subsequent to the close of the
aforesaid fiscal year of shares of stock of the Company, ranking junior to the Serics
S_toqk with respect o priority bsth in payment of dividends and uron disasohition,
liquidation or winding-up of the Company (which net nroceeds to tl e extent thev may
consist of tangible property rather than cash sha!l be taken at the fair valge of such
property as determined by the Board of Directors); or
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. (iv) Immediately after meking such payment, distribution, purchase or redemp-
tion, the sum of (A) the par or atated value of all the then ontstanding shares of stock
of the Company ranking junior to the Series Stock with respect to prierity 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 509 of the sum of (C) the Consolidated Funded I- ‘ebtedneas of the Compsny

%Iéd li{ts. Subaidiaries. and (D) the par value of all the then outstanding shares of Series
ock.

III. Upon the dissolution, lignidation or winding-up of the Cor:pany, the holders of
shares of Series Stock of each and every series shall be entitied to receive out of the assets
of the Company (whether capital or surplus) the following amounts, but before any pay-
ment shall be made on any other clasy of stock ranking jumior tc the Series Stock upon
dissolution, liquidation or winding-up:

{(a) In case of any involuntary dissolution or liguidation or winding-up of the
Company, the polder of each share of Series Stack of each series shall be entitied 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 accrued and
unpaid 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; or

(b) In case of any voluntary dissolution or liquidation o~ winding-up of the Com-
pany, the holder of each share of Series Stoci of each series shall be entitled to recelve
cash in an amount equal to such Voluntary Liquidation Price as ghall have been fixed
by the Board of Directors pursuant t¢ “he provisions of paragraph I for shares of the
respective rerles, together with a st equivalent to all dividends (whether or not
earned or deciared) on such stock acerued and unpaid 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, shares of stoek, securities or
other consideration) of all or substantially all of the property and assets of the Company
shall be deemed a voluntary dissolution, liguidation or winding-up of the Company for the
purposes of this paragraph III, but the merger or consolidation of the Company into or
with any other corporation, or the merger of any other corporation inte it, ghall not be
deemed to be 2 dizsolution, liguidation or winding-up, voluntary oY jnvoluntary, {1 the
purposes of this paragraph 11l

If the assets diatributable on such disselution, liguidation or winding-up, whether
voluntary or involuntary, shall be insufficient to permit the payment to holders of Series
ytock of the full amounts aforesaid, then said assets shall be distributed among the holders
of Series Stock pro rats to ths amounts the respective holders of such shares of stock
would be entitled upon payment of Vo [uli amounts afores1id. After puyment to holders
of Series Stock of the full prefereniial amounts aforesaid .he hulders of Scries Steck, as
such, shall have no right or claim to any of the remaining assets of the Company.

1V. The Company shall have the right to redeem the Series Stock of any s:eries at any
time, either in whele or in such portions as from time to time the Board of Directors may
determine, at such General Redemption Price as shall have becn fixed by the'Board of
Directors pursuant to the provisions of paragraph I hereof (qr if the redempt.m.n be gor
the purpose of complying with requirements of ret'rement or mnking_‘ fund provisions with
respect to shares of any series of the Series Stock, then at such Retiretnent Fund R_edemp—
tjon Price for shares of such series as shall have been fixed by the Board of Directors
purguant to paragraph 1 hereof) plua in each case an amount equal to accrued and unpaid
. vidends thereon to the date fixed for redemption (hereinafter referred to as t_he ‘Re_demp-

mn Date'), whether or not earned or declared (the words ‘General'Redcmptmn Pnce"or

retirement Fund Redemption Price’ wherever hereinafter used in this paragraph IV being
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deemed to inelude such amount egual to accrued and unpaid dividends to the Redemption
Date). At its election the Company on or prior to the Redemption Date muy deposit the
aggregate of such General Redemption T'rice or Retirement Fund Redemption Price, a3 the
case may be, of the shares so to be redeemed with auch responsible bank or trust company
in the Borough of Manhattan, City and State of New York or in the City of Cleveland, State
of Ohio, as may be deaignated 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 radeemed. If less than the
whole wmount of outstanding Series Stock of any particular series ghall be redeemed at any
time, the shares thereof to be redeemed shall be selected Dy lot or in such manner as the
Board of Directors in its discretion may determine, all as may be prescribed by resolution
of the Board of Directors. Notice of any siuch redemption shall be mailed to each holder oL,
record of the shares of Series Stock so to e redeemed, a; his address registered with the
Company, not more than sixty days nor less than thirty duys prior to the Redemption Date,
and, if less than all the shares owned by such shareholéer ere then to be redeemed. the
notica shall specify the number of shares therenf which are to be redeemed. Notice of
redemption having been 8O given, the shares therein designated for redemption ghall not be
entitled to any dividends which may be deciared after the Redemption Date specified in such
notice, unless detault 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 made, sll rights of the respective holders of the
said shares as shareholders of ite Compsany by reason of the ownership of such shares
shzll cease, excepl the right to receive the applicable Redemption Price of such shares upon
preaentation and surrender of thejr reapective certificates representing the gaid shares (and
except, also, the right to recelve from the depositary on any querterly dividend date which
may intervene betv zen the deposi’ 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 outstanding. In case less than all the shares represented by any certificate
ara redeemed, a new certificate shall be issued representing the unredeemed shares.

Anything herein contained to the contrary notwithstanding, the payment or deposit as
provided in this paragraph IV of the applicable Redemption Price of any shares of Series
Stock which may be called for redemption as herein provided shall be in lieuw of any and all
sums otherwise payable on or with respeet to such shares, either as gividends or otherwise;
and, upon the said payment or deposit of the applicable Itedemption Price rreof, the holders
of such shares ahall not have any right or claim to receive any other ur f -rther sum on
account thereof. In order to facilitate the redemption of any shares of Serirs Steck which
moy be designated for redemption as provided in this paragraph 1V, the Board of Directors
_hall be authorized to cause the tranafer books of the Company to be closed as to the shares
of the particular geries to be redeemed.

In case the holder of ghares of Series Stock which shall have been called for redemption
shall not, within ten years after such deposit, claim the amount deposited with respect to
the redemption thereof, any such bank or trust company shall, tpon demand, p Yy OVer to
the Company such ur..atmed amount and thereupon such hank or trust company shall be
relieved of all responsibility in raspect thereof to such holder and such holder shall lock only
to the Company for the payment thereof. Any interest accrued on any funds 80 deposited
shall belong to the Company.

V. Any shares of Series Stock which ghall at any time have been redeemed, or which
shall at any time have been surrendersd for cancellation pursuant to the retirement or
sinking fund provisions with respect to any series of the Series Stock, shall be permanently
retired and canceled and shall under no circumstances be reissued; and the Company shali,
from time to time, +ake appropriate corperate action to reduce the authorized number of
shares of Series Stoclc of the appropriate series accordingly.
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VI. 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 set apart for payment, the
Company shall not redeem for any purpose any Series Stock except az a whole, and neither
the Company nor any Subsidiary shall purchase any Series Stock except in accordance with
a purchase offer made to all holders of the Series Steck upon the same terms for shares of
any one series; provided that the Company may apply to the anticipation of the annual
requirements, not yet due, of the retirement or sinking fund provisions with respect to any
series of Series Stock, shares of the appropriate series of Series Stock acquired by it prior
to such failure and then held by it as treasury shares.

VII. Except az in these Amended Articles of Incorporation or by statute expressly
provided, the holders of shares of Series Stock shall have no right to vote for the election
of directers or for any other purpose ar on any other subjeet, or to be rapresen-ad at or to
recaive notice of any meeting of sharchelders,

Whenever

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

(b} at any time in any calendar vear the Cumpany shall have falled to set apart
for the retirement of Series Stock any amount then required hy the retirement or asink-
ing fund provisions with respect to shares of any series of Series Stock to be set aside; or

{¢) after setting any such amount apart, the Company shall be in default in applying
the same in the manner provided in such provisions:

thereafter the huldess of shares of Series Stuck shaill have the right to receive notice of all
meelings of shareholders, and at every such meeting the holdera 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 voles {but in no c¢ase less than one vote) as shall be equal to the
quotient derived from dividing the aggregate number of <hares of Series Stock at such time
outstand’ng into the tolal aggregate pumber of votes to which the outstanding shares of all
other elpsses of stock ranking jnnior to the Series Stock with respecl to priority either in
pavment of dividends or upon dissolution. liguidation or winding-up of the Company, and at
such time having voting powers for auch pupose, may Le collectively entitied; and such
voting rights shall continue in the Series 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, #nd until all amounts which the Company shall have failed to set apart tor, or to
apply to, the retirement of any Series Stock as ther required by the provisions fnr a retire-
ment or sinking fund with respect to shares of any series of Series Stock shali hav_e begn
set apart in full. or, as the case may be. xhall have been applied in the manner prov:dec} in
such othor provigions, at which time the Serirs Stock shall he again excluded from t.he right
to vote and to he represented at and to receive nolice of meetings, except as herein or hv
statute rxpressty provided. The term of nffice of alt persons who may be d;recto_rs of the
Compar ¥ at the ‘ime when the right to vote for directors shall acerue to the Sef:es Stock,
us herein provided, shall terminrate pursuant te this paragraph V1I upon the election of new
direetors at a meeting of sharcholders, which may be held at any time s}fter the accrual of
such voting rights, upon like notice as .hat requirved for the annual meeting of shareholders,
and which meeting shall be called by the Secretary of the Company upon request of, or may
be called by, the holders of record of at least ten per cent (1077 ) of all of the shares of
Series Stock then nutstanding, The new directors so elected shall serve l!ntil the next annual
meeting of shareholders {unless a special meeting of shareholders has been called and held
ap hereinafter provided) and until their successors are chosen and qualified. When all the
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accumulated dividends on the Seriea Stock shall have been paid or declared and a sum set
apart for the payment thereof, and when all amounts which the Company shall have failed
to met apart for, or to apply to, the retirement of any Series Stock shall have been set apart
in full, or, as the case may be, shall have been applied in the manner provided, a special
meeting of sharcholders shall be called by the Secretary of the Company, upon like notice
as that required for the annual meeting of sharcholders, 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 Cumpany then cutstanding, to elect new directors, and upen the election and gualification
of such new dirscters 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 reguest 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 until

their successors are chosen and quelified.

TIIL. Sc 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
shall have been given to the holders of Series Stock:

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

(b} None of the express terms and provisions of paragraphs I to X1I inclusive hereof
shall at any time be changed, altered, 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 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, alterztion, smendrient or repeal prejudieial to the holders of Series
Stock shall affect only onie series of Seriea Stock, the same shail 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 sixty-six and two-thirds per cent (6624%) of all the
shares of the particular seriea so affected, as a class, given at such meeting;

{(c) There shall not be authorized the reorganization involving any recapitalization
or reclassification of shares of the Comparny, or the liquidation, dissolution or winding-uu

of the Company or the consolidation or merger of the Company or the disposal by sale,
excl, ge, lease or in any other manner of all or aubstantially all of the property and

assets of the Company ;

provided, that such vote shall be sufficient authoriz. tion, so far as the Series Stnck is con-
cerned, for any such action, and, when such action is effected upon such vote, holders of
Series Stock dissenting from auch action shall not have any right to payment of their shares

by reason of this provision.

IX. So long as any of the Series Stock remains outstanding the Company will not issue
any additional shares of Series Stock, areate, incur or issue any Funded Indebtedness or
assume or guarentee any Funded Indel!edness, o: permit any Subsidiary to create, incur,
issue, assume or guarantee any Funded Indebtedness or to issue any preferred stock (other
than Funded Indebtedness or preferred stock issued by a Subsidiary to the Company or to
a Wholly-Owned Subsidiary}, unless either

(i) immediately upon such issuance, creation, incurrence, assumption, or guarante:,
the sum 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 reapeet to priority both in payment
of dividends and upon dissolution, liquidation or winding-up of the Company, and




(B) tI Consclidated Surplus of the Company and its Subsid
greater than 605 of the sum of pany Subsidiaries, shall be

(C} the Consolidated Funded Indebtedness of the Company and its Subsidiaries,
an 2

(D} the par value of all the then outstanding shares of Series Stock: or

(if} such action has been authorized by the affirmative vote c¢f holders of sixty-six
and two-thirds per cent (6633%) of all the shares of Series Stock then outstandin:{; 8BS
a ciass 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 Serles Stock
iz concerned, for any such action, and, when such action iz effected upon such vote,
holders of Seriez Stock dissenting from such action shall not have any right to payment
of their shares by reascn of this provision.

X. No holder of Series Stock shall, as sucn holder, have any preemptive right m or ore-
emplive 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 nr other wecurities convertible into
shares of s:ock of any ciass or series; and each and every holder of Series Stock, by acceptiiny
the same, thereby waives an  releases any and all preemptive rights which he might other-
wige have to purchase any shares of Series Stock or of any other class of stock, or any of the
other abcve mentioned securities, which mav at any time be issued by the Company.

XI. The Common Stock snall rank junior to the Series Stock with respect to priority
both in payment of dividends and upon dissnlution, liquidation or winding-up of the Company.

XII. For the purposes of paragraphs I to XII inclusive hercof

(2} The term ‘Subsidiary’ shall mean (i) any corporation of which the Company
directly or indirectly owng or controls suck 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, irrespective of whether or not at the time stock
of any other class or classes of such corporation shall have or might have voting power
by reason of the happening of sny contingency, and (ii) any corporation of which such
number of shares of outstanding stock of the character described in ihe foregoing clause
(i) shall at the time be owned ~r controlled directly or indirectly by the Company and
p=y Subsidiary as defined in the ,uregoing clause {i) or by one or more such Subsidiaries.

(b) The term ‘Wholly-Owned Subsidiary’ shall mean (i} any corporation of wh_ich
* @ Company direetly or indirectly owns or controls at the time all of the_outstand;ng
stock except Directors’ qualifying shares having by the teims thereo! ordinary voting
power to eFect the Board of Directors of such corporation, irrespective of whether or not
at the time stock of any other class or classes of such eorporation shall have voting power
by reason of the happening of any contingency, and (ii) any carporation 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

Subsidiary as «efined in the foregeing clause (i) or by one or more such Wholly-Owned ggrs!;
Subsidiaries, . -
(¢} The ~erm ‘Consolidated Balance Sheet’ shall mean a consolidated balance shest tion)

of the Compuny and ity Subsidiaries prepared in accordance with generally accepted '
principles of accounting practice; ereept that al the option of the Company there need )

not be consotidaied any Subsidiary which in the judgment of the accountant preparing ieec:'ee:
such consolidated balance sheet ia mot required to be consolidated in accordance with Jderet
generally accepted principles of accounting practice.

{(d) The term *‘Consolidated Surplus of the Company and its Sub_sidiariea’ shali mean vqunl
the sum of the conanliduted earned surplus and capitar surplus of the Company and its ~hare
Subsidiaries determined from the Consolidated Bulance Shret in accordance with generally e
accepted principles of accounting practice.

(e) The term ‘Consolidated Net Income of the Company and its Subsidiaries’ shall fu.udl

mean the balance remaining after deducting from the consolidated earnings and other
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income and profits of the Company and its Subsidiaries all expenses and charges of
every proper character, after provigion for net profits applicable to preferred shares of
Subsidiaries held by others than the Company or to minority inierests in Subasidiaries,
and after making appropriste provision for inter-comnpany i , all s determined from
time to time in accordance with generally sccepted principles of accounting practice;
provided, that there shali not be included in any auch determination any profits or losses
of any Subsidiary which, in the judgment of the accountant making such determinstion,
would not be required in accordznce with generally accepled principles of accounting
praciice to be consolidated in a Consolidated Balance Sheet of the Company and its :
Subsidiaries prepared as of the date of such determination. Ee

(f) The term ‘Funded Indebiedness’ shall mmean all indebtedness, direct or gunr- v E
anteed, other than indebtedness incurred in the ordinary course of business and maturing
by its terms within twelve montha from the date of incurring the same; except that
there shall not be included in Funded Indebtedness (i) any indebtedness for the paymeni
or redemption of which at maturity or on a redemption date sums shall have been
deposited by the Company in trust, or (ii) any liability with respect to advances made
under uncompleted contracts with the United States Government nr any 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
Subsidiaries (after eliminating all inter-company items), the amount of assets applicable
to greferred shares of Subsidiaries held by others than the Company or a Wholly-Owned
Subsidiary and the amount of assets applicable to minority interests in Subsidiaries, all
as determined from the Consolidated Balance Sheet in accordance with generally accepted
principles of accounting practice.

For the purposes of any of the provisions of paragraphs I to XI1 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 deecmed Lo be outstanding.

XIII. Bubject to the provisions of paragraph II hereof, the Board of Directors of the
Company may from time to time authorize the purchase, out of ita surplus, of shares of its

Ccmmon Stock.

XIV. 450,000 shares out of the total 00,000 shares of Series Stock authorized hereunder
shall be issued in a single series and shall be designated as ‘4147 Series Preferred Stock
{Cumulative)’. The terms of the shares of the 4147 Series Preferred Stock (Cumulative),
hereinafter sometimes referred to as the ‘4 147 Series’, are as follows:

{2} The shares of the 4157 Series shall bear dividends at the rate of 4% % per
annvm from January 17, 1944, payable quarterly on March I, June I, Septemovr 1 und
December 1 in each year; provided that the amount of the first dividend thereon pay-
able Marrh 1, 1944, shall be 30,55 a share only.

(b) The General Redemption Price of the 455 Series payable upoun any redemption
of shares of the 444 % Series otherwise than by or through the Annual Retirement Fund
for shares of the 414 % Series shall Le $105 a share (to be payable, in each case, with
an amount equal to acerued and unpaid dividends thereon to the date fixed for redemp.
tion).

(¢) The Retirement Fund Redemption Price of the 414 % Series payable upon an
redemption of shares of the 414 Series by or through the Annual l:;lgtiremerr:g Fung , ) )

|4
H

-

hereinafter provided for shall be $102 per share, plu., in each case, an amount equal to : -

accrued and unpeid dividends thereon to the date fixed for redemption. ) g 1
. (d) The Voluntary Li_qui'dah_on Price of the shares of the 4147 Series pavable upon .t <

veiuntery dissolution or liquidation or winding-up of the Company, shall be $105 per g - "

share (to be payable, in each case, with a sum equivalent to all dividends— whether or B S -

not earned or declared—acerued and unpaid thereon to the date of final distribuiion).

{e} The shares of the 414 % Series ghall be subject to the operation of a :etirement
fund, as followa:
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(i) Asand for an Annual Retivement Fund for the 414% Series, so iong as any
shares of the 414 % Series shall remain outstanding, the Compsany shalil, on or before
October 1 in each calendar year commencin; witk the calendar year 1944, sot aside
as an Annual Retirement Fund for the 414% Series for such calendar year a sum
equal to the Retirement Fund Redemption Price at the rext succeeding November 15
of 12,000 ahares of the 414 % Series (which sum is herain sometimes referred to as
the Annual Instalment for the 4149 Series). Prior ‘o October 1 in any calendar
year the Corqpan,v may surrender to the Annuai Retirement Fund for the 4155
Series for suchi particular year (Or any subsequent year) and deliver to the Transter
Agent for the shares of the 414% Series (with writter, designation of the particular
year and Annusal Instalment to which such shares ar: to be applied) shares of the
4449 Series which, after being outstanding, have been purchased by the Company
and are held as treasury shares—but the Company s;hal'l1 in no event purchase any
shares of the 414 % Series for any purpose at & price (exclusive of brokers’ com-
mission an_d acerued and unpaid dividends thereon not in excess of one quarterly
dividend) in excess of $105 per share—and the Comr:ny shall receive as & credit
against the Annual Instalment for the 414 % Series for the year so driignated a
sum equal te the Retirement Fund Redemption Price at November 15 in that year
ol outstanding shares of the 4149 Series; prov.ded thai the Annual Instalment
for the 415 % Series for any year may be so anticipated in whole or in part only in
the vvent that all prior Annual Instalments for the 4145 Series and all annual
amounts required by the retirement or sinking fund provisions of any other .aries
of Series Stock and deficiencies thereon (if anv) shall %have been satisfied in fuld

(ii) The sum set aside in the Annual Retirement Fund on or before any Qctober
1 23 the Annual Instalment for the 41,<: Series for that calendar year shall be
applied by the Company as follows: The Company shali call for redemption on a
date not later than the next succeeding November 15, and on that date shall redeein
aL the Retirement Fund Redemption Price such number of sharas of the 447 Series
as, together with the shares theretofore surreniered by the Company to the Annual
Retirement Fund for such year and delivered to the Tran<ler Agent, sl ! equai
12,000 ghares. Any bhalance remaining in the Annual Retirement Fund 1or such
calendar year over and above the full amount necessary for such redemption shall,
after the call fur redemption, at the option of the Company be released f:om the
Annual Retirement Fund for the 41,¢ Serivs and otherwise disposed of at the
discretion of tae Board of Dirertors.

(iii} Anything hercin contained to the contrary notwithatanding, if the amount
of the Conseclidated Net Income of the Compuny and its Subsidiaries (as defined in
paragraphk X1I hereof} earned during the twelve months' peried ended October 31
in any year,—and remaining after deduecting thevefram an amount equal to tha
full dividend requirements fcr such period of the Series Stock and of any other
class of stock ranking prior te or on a parity with the Series Stock in payment of
dividends (together with the amount of all unpaid cividends, if any, accumulated
thereon),—shall have been Jess than th> aggregate of the next Annual Instalment
for the 4147 Series and of all other annual amounts. if any. required to be set
aside in the twelve months' poeriod immediately succecding such QOctober 31 vnder
the retirement or sinking fund provisions of any other series of Series Stock, the
Company shall he required to et aside in such succeeding twelve months’ period only
so much of such Annual Instalment for the 44,7 Serier and of such other annlu.'ll
amounts {divided among the different serics proportionately to their annual require-
ments) as shall be squal to such Cousolidated Net Income of the Company andlvt:«
Subsidiaries reruumng after deducting an amoev =t equal to the full dividend reauiie-
ments set forth above: prorided that the Annuul Retirement Fund requirements of
the 414 % Series shall be cumuintive sn that whenever thereafter the Consolidated
Net Income of the Company and itz Subsidiaries earned duaring any twelve months’
period ending October 31 and remaining after Jleducting an amount equal to the
full dividend requirements set forth «bove shal, exceed the aggrsyeate of the then
next Annual Instaiment for the 1747 Sories and of all other annua! amounts re-
quired to be set aside in the twelve months’ period immediately suvceeding such
October 31 under the retirement or sinking fund provisions of any other series of
Series Stock, then, to the «xtent of such exvoss, the Company shall set aside with
such next Annual lnstelreent for the A1ac! Serics i ' ~uch annual amoants for any
other serias of Series Stock (divided amonyg the diticrent series proportionately ro
their respective deficiencies) the amount «f any deficieney o~ deficiencies not previ-
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oualy made up in any Annual Instalments for the 414% Series and in any annual
amounts for other series of Seriea Stock for previous years, in the order in which
they became dre; and the amount so set zside for the 414 % Series shall be applied
{or may be anticipated) in substantially the manner iereinbefore provided to eom-
glete the retirement sharea of 41,&9‘: Series sufficient ao as to eliminate any

eficiencies in such previous Annual Instalments for the 4%6% Series.

XV. 7The Common Stock of the Company, to the amount of not exceeding 1,604,988
shares thereof, shall be free from any and all preemptive rights of stockholders if and to
the extent that such Common Stock shall, from time to time after the effectiveness of these
Amended Articles of Incorporation, be issued and sold to employees of the Company or any
of its subsidiaries.

FrrrE: These &Amended Articles of Incorporation supersede and take the place of the
existing Amended Articiea of Incorporatinn as amended.

IN WITNESS WHEREOY, said RAYMOND C, FIRESTONE, President, and JOSEPH
THOMAS, Secretary, of THE FIRESTONE TIRE & RUBBER COMPANY, acting for and
on behalf of said Company, have hereunto subscribed their names and caused the seal
ssid Company to be hereunto afficed this 16th day of Janusry, 1960. .

RayMonp C. FIRESTONE
President

JOSEPH THROMAS
' Secretary
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UNITED Brares OF AMumrca,
STATH Op

Ofticn of the Secretary of tate, |

L Tep w. Erowy, Secretary of State of the State of Ohie, do heresby cortify that the
foregoing iy an exemplifia] copy, carefully compared by me with the original record now fn
my official oys; as Secretary of State, and found to bhe trae and correct, of the

AENDED ABTICLES op INcoreoraTION
oF
THE thmmnz TEE & Rupcen CoMrany
filed in this affice o

n the 26th dry o Janunry, A 0 1960, at 3.31 P.
recorded on Rolf B-141, Frame 976, of the Records of :

M. E. 8. Time, and
Leorporativgs,

WITNESS my- hand and offtein] seal at

Columbus, Ohio, this 25th day of
Jdenuary, A D, 1860.
THE SEAL OF THE T W. Brown
SECRETARY oF STATE Ted W, Brown
OF ORID

Secretary of State

-
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UNITED STATES OF AMEZRICA,

iR 4 e I, TED W. BROWN, "!
For—

Secretary of State, of the State of Ohlo, do hereby certify %

. bl
STATE OF OHIO, g
OFFICE OF THE SEGRETARY OF STATE, e

that the foregoing 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 INCORPORATIL ON
OF
THE FIRESTONE TIRE & RUBBER COMPANY

filed in this office on the 25th day of January, A. D. 1960,
at 3:31 P.M. E.S,.Timae,
and recorded on Roll B-14l, Frame 976, of the Records of

Incorporations,

WITNESS MY HAND AND OFFICIAL
SEAL at Columbus, Chic, thia
3rd day of February, A.D. 1960.

TED W, BROWN
Secrstary of State.
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