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CERTIFICATE OF INCORPORATION
OF )
FEDERAL-MOGUL CORPORATION'

ARTICLEI.
" NAME

The name of the corporation (the “Corporation™) is:
Federal-Mogul Corporation

i - ARTICLETI
REGISTERED OFFICE AND REGISTERED AGENT

“The address of the Corporation’s registered office in the State of Delaware is 1209
Orange Street in the City of Wilmington, County of New Castle. The name of the Corporation’s
registered agent at such address is The Corporation Trust Company.

"ARTICLE III
PURPOSE

The purpose of the Corporation shall be to engage in any lawful act or actiyity for which
corporations may be organized and incorporated under the Delaware General Corporation Law,

ARTICLE IV
'CAPITAL STRUCTURE

(A) . Authorized Capital Stock.- The total ﬁurriber of shares of capital stock which the
Corporation shall have authority to issue is 540,100,000 shares,:consisting of three classes of
~capital stock: o : " .

1.~ 400,000,000 of Class A Common Stock, par value
$0.01 per share (the “Class A Common Stock™);

2. 50,100,000 of Class B Common Stock, par value
$0.01 per share (the “Class B Common Stock”, and together with
the Class A Common Stock, the “Common Stock”)_; and

! The Plan Proponents reserve the right to have Federal-Mogul Corporation remain a Michigan
corporation after the Effective Date of the Plan and adopt an amended and restated Certificate of
Incorporation in Michigan. A final determination on this-issue will be made after the completion.
of certain tax analyses. In the event that Federal-Mogul Corporation remains a Michigan
corporation, the Plan Proponents will file a revised Certificate of Incorporation with the
Bankruptcy Court. Subject to the review of Michigan counsel, the Plan Proponents anticipate
that the material terms of any revised Ceitificate of Incorporation should be largely consistent
with the material terms set forth herein. : :



3. 90 ,000, 000 shares of Preferred Stock, par value
$0.01 per share (the “Preferred Stock™).

(B) . Common Stock

1. Identical Rights. Except as otherwise set forth in
thls Paragraph B, each share of Common Stock shall be identical,
including, without limitation, the right to ‘participate ratably in
dividends and other distributions (including distributions upon
liquidation, dissolution or other winding up of the Corporation),
payable in cash, stock or property, except that in the case of .
dividends or distributions payable in shares of a class of Common
Stock, only shares of Class-A Common Stock may be distributed
with respect to Class A Common Stock and only shares of Class B
Common Stock may be distributed with respect to ClassB -
Common Stock, and the number of shares of Common Stock
payable per share will be equal for each class. In addition, neither
the shares of Class A Common Stock nor the shares of Class B
Common Stock may be subdivided, consolidated, reclassified or.
otherwise changed unless concurrently therewith the shares of the
other class of Common Stock are subdivided, consolidated,
reclassified or otherwise changed in the same proportion and the
same manner. The Corporation may not make any dividend or
distribution with respect to any class of Common Stock unless at
the same time the Corporation makes a ratable dividend or.

+ distribution with respect to the other class of Common Stock. The
rights of holders of Class A Common Stock and Class B Common
Stock.are subject to the rights of holders of shares of any series of
Preferred Stock that the Corporation may designate and issue frém
time to time.

2. Voting Rights. The holders of the Common Stock
shall vote as a single class on all-matters submitted to a vote of the
stockholders to which the holders of Common Stock are entitled to
vote, except as may be required by the Delaware G'eneral E
Corporation Law or as otherwise expressly specified in this
Certificate of Incorporation; provided, however, that, so long as any
shares of Class B Common Stock remain outstanding, consistent,
with the obligations under section 8.3.10 of the Plan, (a) the Board

of Directors of the Corporation shall consist of either eight (8) or
nine {9) members, as determined in accordance with the following
item (c) of this paragraph 2, (b) the holders of the Class B Common
Stock shall be entitled to nominate and vote for a number of
directors (the “Class B Directors”) which will vary according to the
percentage of outstanding Common Stock of all classes which is
Class B Common Stock, as follows:



. Percentage of Outstanding Common Stock . Number of Directors

At least 35% _ Three
At least 25% but less than 35% Two
At least 15% but less than 25% One

Less than 15% B ' None

and (c) the holders of the Class A Common Stock shall be entitled to nominate and vote fora
number of directors (the “Class A Directors™) equal to the difference between eight (8) and the
number of Class B Directors; provided, however, that in the event that the Chief Executive
Officer of the Company shall be elected or appointed to the Board of Directors (the “CEQ
Director”), then the holders of the Class A Common Stock shall be entitled to nominate and vote
for a number of Class A Directors equal to the difference between nine (9) and the number of
Class B Directors (one of which Class A Directors shall be the CEO Director). In the event that
either (a) the outstanding Class B Common Stock as a percentage of outstanding Common Stock
of all classes is reduced or (b) the number of outstanding shares of Class B Common Stock is

reduced: :

(i) for any reason, including without limitation, in the event the outstanding
shares of Class B Commeon Stock are converted, or deemed to be converted, to.
shares of Class A Common Stock pursuant to Sections 3(a) or 3(b) of this-Article
IV, except as provided in clause (ii) of this paragraph, sufficient Class B
Directors, if any, shall immediately resign so that the number of Class B Directors
does not exceed the applicable number provided above and, notwithstanding any .
provision of the By-laws to the contrary, a majority of the holders.of Class A
Common Stock may fill such vacancy or vacancies by written consent consistent -
with their obligations under section 8.3.10 of the Plan.. If sufficient Class B
Directors do not so immediately resign, (A) one or more Class B Directors
(designated in order of seniority of service on the Board; provided, however, that -
if one or more directors have the same level of seniority, they shall be ranked for
this purpose in alphabetical order, based upon the spelling of their surhames) shall
be deemed to be removed from the Board, so that the number of Class B Directors
does not exceed the applicable number provided above, or, (B) if such deemed-
removal is not permitted by applicable law, then, notwithstanding any provision
of the By-laws.to the contrary, a majority of the holders of Class A Common
Stock may remove such director or directors at any time, without cause, by -
written consent, and, in the case of clause (i)(A) and (i)(B), and, notwithstanding
any provision of the By-laws to the contrary, a majority of the holders of Class A
Common Stock may fill such vacancy or vacancies by written consent; or

 (ii) if the outstanding shares of Class B Common Stock are converted into Class A
Common Stock pursuant to Section 3(c) of this Article IV, the Class B Directors
shall not be required to resign until the next election of directors by the -
stockholders (at either a regularly scheduled annual meeting or a special meeting
called for that purpose). :



'From and after the time that there are no shares of Class B Common Stock outstanding, the size
-of the Board of Directors and the nomination and election of directors shall be determined in
accordance with the Corporation’s by-laws. o

‘The Corporation, by action of its Board of Directors and the affirmative vote of the
holders of a majority of the voting power. of the capital stock of the Corporation entitled to vote,
may increase or decrease the number of authorized shares of Common Stock or Preferred Stock
of the Corporation (but not below the number of shares of Common Stock or Preferred Stock,
respectively, then outstanding or reserved for issuance upon the conversion of shares of Class B
Common Stock) irrespective of the-provisions of Section 242(b)(2) of the Delaware General
Corporation Law. ' :

3. Conversion of Class B.Common Stock.

(@  Automatic Conversion of Class B Common Stock upon Transfer.
Upon the transfer, of record and/or beneficially, of any shares of Class B Common Stock
to any person other than the Asbestos Trust, said transferred shares automatically shall
convert, effective as of the date of the transfer thereof; into the same number of shares of
Class A Common Stock., :

(b)  Conversion of Class B Common Stock upon Reduction in Ownership.

Each outstanding share of Class B Common Stock automatically shall convert into one
share-of Class A Common Stock if, and at such time as, (i) the outstanding shares of
Class B Common Stock represent less than 15% of the aggregate outstanding shares of
Common Stock of all classes, (ii) the aggregate number of shares of Common Stock
owned by the Restricted Stockholders represent less than 15% of the aggregate

- outstanding shares of Common Stock of all classes or (ii) there is a Change of
Operational Control. Notwithstanding the foregoing, if the Restricted Stockholders

 beneficially own at least 30% of the outstanding Class A Common Stock on the Effective
Date, then no conversions pursuant to the foregoing subpart (ii) of this subsection (b) - 4
shall take place for so long as the Restricted Stockholders beneficially own at least 2/3 of
the shares of Class A Common Stock owned by the Restricted Stockholders on the
Effective Date. : T

"(¢)  Conversion of Class B Common Stock by Action of the Board of
Directors. Any other provisions of this Certificate notwithstanding, each outstanding
- share of Class B Common Stock shall convert into one share of Class A Common Stock
if and at the time determined by the Board of Directors by vote of a majority of the entire
. Board (including at least a majority of each of the Class A Directors and the Class B
~ Directors). L : '

(d) - Unconverted Shares. If less than all of the shares of Class B Common
Stock evidenced by a cértiﬁcate or certificates surrendered to the Corporation (in
accordance with such procedures as the Board of Directors of the Corporation may
determine) are converted into shares of Class A Common Stock, the Corporation shall
execute and deliver to or upon the written order of the holder of such certificate or
certificates a new certificate or certificates evidencing the number of shares of Class B
Common Stock which are not converted without charge to the holder.

4




(e) ~No Conversion nghts of Class A Common Stock The Class A
Common Stock has no conversion rights.

_ 4. Bg_sgr_ggt;gg The Corporation hereby reserves, and
shall at all times reserve and keep available, out of its authorized
and unissued shares of Class A Common Stock, for the. purposes of
effecting conversions, such number of duly authorized shares of
Class A Common Stock as shall from time to time be sufficient to

- effect the conversion of all outstanding shares of Class B Common
Stock. The Corporation covenants that all the shares of Class A
-Common Stock issuable upon conversion of the Class B Common,
Stock shall, when so issued, be duly and validly issued, fully paid
and non-assessable. The Corporation shall take all such action as
may be necessary to assure that all such shares of Class A Common
Stock may be so issued w1thout v1olat10n of any appllcable law or
regulation.

5. Merger. While there are any shares of Class B
Common Stock outstanding, upon the merger or consolidation of
the Corporation with and into another entity, holders of each class
of Common Stock will be entitled to receive equal per share
‘payments or distributions, except that in any transaction in. which
shares of capital stock or other | equlty interests are distributed, -any
certificates or documents governing such shares or interests shall
contain prowsmns substantially similar to the differential voting,
conversion and governance provisions set forth in this Certificate of
Incorporation with respect to the Class A Common Stock and Class
B Common Stock.

6. Liguidation. Upon any dissolution or liquidation of
_the Corporation, the holders of the Class A Common Stock and
Class B Common Stock will be entitled to receive, on a pro rata
basis based on the number of shares held, all assets of the
Corporation available for distribution to stockholders, subject to- any
" preferential rights of any then outstandmg shares of Preferred
Stock. .

7. Dividends. Subject to all of the rights of any
Preferred Stock outstanding from time to time, and if and when
approved in accordance with the By-laws, dividends may be paid on
the Common Stock out of any funds of the Corporatxon legally
available for the  payment of dividends.

(C) . Preferred Stock. The Preferred Stock may be issued from time to time in one or
more series. The Board of Directors of the Corporation (the “Board”) is hereby authorized to
create and provide for the issuance of shares of Preferred Stock in classes and series and to
estabhsh from time to time the number of shares to be mcluded in each such series, and to fix the



designatien, powers, preferences and rights of the shares of each such series and the
qualifications, limitations or restrictions thereof.

The authonty of the Board thh respect to each series shall include, but not be lrmlted to,
determrnatlon of the following:

®

(i)

(i)

(iv)
)

(vi)

(vii)

(vii)

- (ix)

(X)
(i)

the de51gnatron of the class or series, which may be by dlstlngulshmg number
letter or title;

the number of shares of the class or series, which number the Board’ may
thereafter increase (but not above the total number of authorized shares of the
class) or decrease (but not below the number of shares thereof then outstanding);

whether dividends, if any, shall be cumulatwe or noncumulative and the dividend
rate of the class or series; : :

the dates at which dividends, if any, shall be payable;

the redemption rights and price or prices, if any, for shares of the class and/or
series; : '

 the terms and amount of any smkmg fund provided for the purchase.or
" redemption of shares of the class or series;

the amounts payable on, and the preferences, if any, of shares of the class.or series
in the event of any voluntary or involuntary liquidation, dlssolutlon or winding up
of the affarrs of the Cerporation; -

whether the sha:res of the class or series shall ‘be convertible into shares of any

other class or series, or any other security, of the Corporation or any other-

corporation, and, if so, the spemﬁca‘aon of such other class or series of such other
security, the conversion price or prices or rate or rates, any adjustments thereof,
the date or dates at which such shares shall be convertible and all other terms and.

~ conditions upon which such conversion may be made

restrictions on the issuance of shares of the same class or series or of any other

class or series;

the votin_g rights, if any, of th_e holders of shares of the class or Series; -and_

such other powers, preferences and relative, participating, optional and other
special rights, and the qualifications, lrmltatzons and restnctrons thereof as the :

- Board shall determine.

Subject to the desxgnatlons, relative rights, preferences and limitations prov1ded pursuant
to this Section C, each share of Preferred Stock shall be of equal rank wrth each other share of
Preferred Stock.



e

D) Vore. Except as may be provided in this Certificate of Incorporation, or as may. be
required by applicable law, the Common Stock shall have the exclusive right to vote for the .
election of directors and for all other purposes, and holders of shares of Preferred Stock shall not -
be entitled to receive notice of any meeting of stockholders-at which they are not entitled to vote.
Notwithstanding anything herein to the contrary, the Corporation shall not be authorized to 1ssue
non-voting capital stock of any class, series or other designation to the extent prohibited by
Section 1123(a)(6) of chapter 11 of title 11 of the United States Code (the "Bankruptcy Code");
provided, however, that the foregoing restriction shall (i) have no further force and effect beyond
that required under Section 1123(a)}(6) of the Bankruptcy Code, (ii) only have such force and

| ~ effect for so long as such Section 1123(a)(6) is in effect and applies to the Corporation and (111)

be deemed void or eliminated if required under applicable law., .

(E)  Definitions. For purposes of this Certlﬁcate of Incorporauon the followmg
deﬁmtions shall apply: :

. 1. “Affiliate” shall mean, as applied to any Restrlcted ,
Stockholder, any other person or entity who directly or indirectly
controls, is controlled by, or is under common control with such
Restricted Stockholder, For purposes of this definition, “control”
means the possession, directly or indirectly, of the power to direct
the management and policies of an entity, whether through the
ownership of voting securities, by contract or otherwise.

2. “AsbestoslTrl‘.ist” shall mean
3. y-la shall mean the Corporation’s by-laws as

they may be amended from time to time.

4, “Change of Ogeratlonal Conirol’” shall be deemed

to have oceurred if either (i) fewer than one hundred percent

(100%) of the initial Class A Directors (or replacement
(“Replacement”) directors whose nomination is supported by a
majority of the incumbent and Replacement Class A Directors or
supported by the Restricted Stockholders), excluding the CEO
Director and the Committee Director, are elected in any vote of the
holders of the shares of Class A Common Stock, or (ii) Carl Icahn
should become deceased, physically incapacitated for a period of
more than one hundred eighty (180) consecutive days (provided that

~ Mr. Icahn shall not be deemed to be incapacitated for so long as he .
has the ability to attend director meetings, either in person or
telephonically), or adjudicated by-a United States federal or state

" court of competent jurisdiction (by issuance of a final, non-
appealable ordcr) to be permanently mentally incompetent.

5. “Committee Director” shall mean a director of the.
‘Corporation designated by the Official Committee of Unsecured



' Creditors of the Corporation pursuant to the Plan, which shall be a
Class A Director, or such director’s successor. ,

6. . “Effective Date” shall have the meaning given such
term in the Plan. .

7. “Lockup Agreement” shall mean the Lockup
Agreement among the Restricted Stockholders, the Asbestos Trust
and the Corporation, dated as of , 2007. : '

8. “Plan” shall mean the Fourth Amended Joint Plan

of Reorganization of the Corporation, dated 2006, as
“amended.
9. “Restricted Stockholders” shall mean Thornwood

Associates Limited Partnership, any person or entity that acquires

- shares of Class A Common Stock in a transaction governed by
Section 3(d) of the Lockup Agreement (other than a sale of shares
of Class A Common Stock by a Restricted Stockholder pursuant to
a registration statement filed with the Securitiés and Exchange
Commission) in which the Asbestos Trust does not exercise its
rights under such Section 3(d), and any Affiliate (other than the
Corporation or any of its subsidiaries) of any of the foregoing.

10. “Supermajority of the Board” shall mean a majority
“of the members of the Board, which must include both (i) a majority
of the Class A Directors and (ii) a2 majority of the Class B Directors.

~ ARTICLEV '
CORPORATE GOVERNANCE

(A)  Major Transactions. Notwithstanding anything contained in this Certificate of
Incorporation to the contrary, the Corporation shall not take any of the actions set forth in the
various subparts of this Section (A) of Article V, and the Cotporation shall take whatever action
is necessary to prevent its subsidiaries from taking any such action, without the affirmative vote,
or written approval, of at least a Supermajority of the Board. The restrictions set forth in this
Section (A) of Article V- shall continue to apply for so long as the shares of Class B Common
Stock constitute not less than 15% of all shares of Common Stock of all classes outstanding.
Additionally, if the shares of Class B Common Stock are converted to Class A Common Stock
pursuant to Section 3(c) of Article IV, the restrictions set forth in this Section (A) of Article V
shall continue to apply until all of the Class B Directors resign or are replaced (at either a
regularly scheduled annual meeting or a special meeting called for that purpose). The actions
restricted by this Section (A) of Article V are as follows: '

®» sell, i'convey, exchange, transfer or otherwise dispose of, in any one transaction or
' series of related transactions, assets having a value of $350,000,000 or more;






