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EXHIBIT 3.1(1)

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
OLYMPIC STEEL, INC

ARTICLE 1|

The name of the Corporation 1s Olympic Steel, Inc
ARTICLE II

The principal office of the Corporation 1s located 1n Cleveland, Cuyahoga County,
the State of Ohio

ARTICLE 1ll

The purposes of the Corporation are and shall be as follows

(1)  To develop, manufacture, repair, treat, fimish, buy, sell and generally deal
In, 1n every manner, matenals, articles, products and properties of every
kind and description, and to do all things necessary or incidental thereto,
including owning, holding and dealing in all real and personal property
necessary or incidental to the foregoing purposes, and

(2) To carry on any other lawful business whatsoever in connection with the
business of the Corporation or which 1s calculated, directly or indirectly, to
promote the interests of the Corporation or to enhance the value of its
properties, and to have and exercise all rights, powers and privileges which
are now or may hereafter be conferred upon corporations by the laws of
Ohio

ARTICLE IV

The authorized number of shares of capital stock of the Corporation shall consist
of Twenty-Five Million (25,000,000) shares, of which Twenty Millien (20,000,000) shall
be shares of Common Stock, without par value ("Commeon Shares”) and Five Million
(5.000,1:00) of which shall be shares of Serial Preferred Stock, without par value ("Senal
Preferred Shares") The Serial Preferred Shares shall be divided into two classes voting
Serial Preferred Shares, consisting of Two Milhon Five Hundred Thousand (2,500,000)
shares ("Voting Preferred Shares") and non-voting Senal Preferred Shares, consisting of
Two Million Five Hundred Thcusand (2,500,000) shares ("Non-voting Preferred Shares")
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Subdivision A - Provisions Applicable to Voting Preferred Shares

1 General

11

MAERSRE 6532

The Voting Preferred Shares may be issued, from time to time, in o1 e or
more series  Subject to the provisions of paragraph 1 2 of this Subdiv: uon,
the Board of Directors, in a resolution or resolutions { a copy of which shall
be filed and recorded as required by law) providing for the 1ssue of a series
of Voting Preferred Shares, 1s expressly authorized to fix

a The distinctive senal designations and the division of such shares
Into series and the number of shares of a particular series, which may
be increased or decreased, but not below the number of shares
thereof then outstanding, by a certificate made, signed, filed and
recorded as required by law,

b The annual dividend rate for the particular series, the date or dates
from which dividends or ali shares of such series shall be paid, and
whether or not dividends vn shares of the particular series shall be

cumulative,

C The redemption nights and price or prices, 1f any. for the particular
series,

d The night, 1f any, of the holders of a particular series to convert such

stock into other classes of shares, and the terms and conditions of
SUCh CONVETrsions,

e The obligation, if any, of the Corporation to purchase and retire and
redeem shares of a particular series as a sinking fund or redemption
or purchase account, the terms thereof and the redemption price or
prices per share for such senes redeemed pursuant to the sinking
fund or redemption or purchase account, and

f The amounts payable on shares of the series and the priority among
series In the event of voluntary or involuntary iquidation, dissolution
or winding up of the affairs of the Corporation

The Board of Directors 1s authonzed to adopt from time to time
amendments to these Amended Articles of Incorporation fixing, with respect
to each such series, the matters specified in clauses (a) through (f) of this
paragraph | 1 of this Subdivision
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12  All shares ~f any one series of Voting Preferred Shares shall be alike n
every parucular and all senes shall rank equally and be identical 1n all
respects except insofar as they may vary with respect (o the matters which
the Board of Directors is hereby expressly authonized to determine in the
resolutiun or resolutions providing for the i1ssue of any series of the Voting
Preferred Shares

Rights on Liguidation

In the event of any liquidanion, dissolution or winding up of the affairs of
the Corporation, before any distnbution or payment shall have been made io the
holders of the Common Share: the holders of the Voting Preferred Shares of each
series shall be entitled to be paid, or to have set apart in trust for payment, an
amount from the net assei. of the Corporation equal to that stated and expressed
in the resolution adopted by the Board of Directors which provides for the issue
of such series Unless otherwise prcvided by the terms of a senes of Senal
Preferred Shares, the remamning net assets of the Corporation shall be distributed
solely among the holaers of the Common Shares according to their respective
shares

Voting

31 The holders of Voting Preferred Shares shall be entitled to one vote for each
Voting Preferred Share upon all matters presented to the shareholders, and,
except as otherwise provided by these Amended Articles of Incorporation
or required by law the holders of Voting Preferred Shares and the holders
of Commeon Shares shall vote together as one class on all matters. Unless
otherwise provided by the terms of a senies of Voting Preferred Shares, no
adjustment of the voting nights of holders of Voting Preferred Shai s shall
be made in the event of an increase or decrease in the number of Common
Shares authonzed or issued or in the event of a stock split or combination
of the Common Shares or in the event of a stock dividend on any class of
stock payable solely in Common Shares

32 The following matters shall require the vote or consent of the holders of a
majority of the then outstanding Voting Preferred Shares< voting separately
as one class

a Any amendment, alteration or repeal of any of the provisions of the
Articles of Incorperation or of the Code of Regulations of the
Corporation that affects adversely the voting powers, nights or
preferences of the holders of Voting Preferred Shares, provided,
hnwever, that for the purpose of this clause (a) only, neither the

MAE KSR Oes3 g

639



amendment of the Articles of Incorporation of the Corporation to
authorize, or to increase the authonized number of shares of, Voting
Preferred Shares or of any shares of any class ranking on a parity
with or junior to the Voting Preferred Shares. nor the increase by the
shareholders pursuant to the Code of Regulations of the number or
classes of directors of the Corporation shall be deemed to affect
adversely the voting powers, rights or preferences of the holders of
Voting Preferred Shares, and provided further, that if such
amendment, alteration or repeal affects adversely the rights of
preferences of one or more, but not all, of the then outstanding senes
of Voting Preferred Shares, only the vute or consent of the holders
of at leust a majonty of the number of the then outstanding shares of
the series so affected shall be required

b The puichase or redemption (whether for sinking fund purposes or
otherwise) of less than all of a series of outstanding Voting Preferred
Shares, except in accordance with a purchase offer made to all
holders of record of such series of Voting Preferred Shares if, at the
time of such purchase offer, all dividends on such series of Voting
Preferred Shares then outstanding for all previous quarterly dividend
periods shall have been declared and paid or funds therefor set apart
and all accrued sinking fund obligations applicable to all such shares
shall have been complied with

Ranking

Whenever reference 1s made herein to shares "ranking prior to the Voting
Preferred Shares,” such reference shall mean and include all shares of the
Corporation 1n respect of which the rights of the holders thereof either as to the
payment of dividends or as to distributions in the event of a voluntary or
involuntary liquidation, dissolution or winding up of the Corporation are given
preference over the rights of the holders of a specified series of Voting Preferred
Shares, whenever reference 1s made to shares "on a panty with the Voting
Preferred Shares.," such reference shall mean and inclule all shares of the
Corporation 1n respect of which the rights of the holders thereof either as » the
payment of dividends or as to distributions in the event of a wvoluntary or
involuntary hquidation, dissolution or winding up of the Corporation rank equally
(except as to the amounts fixed therefor) with the nights of the holders of a
specified series of Voting Preferred Shares, and whenever reference i1s made to
shares “ranking junior to the Voting Preferred Shares," such reference shall mean
and include all shares of the Corporation in respect of which the rights of the
holders thereof both as to the payment of dividends and as to distributior in the
event of a voluntary or involuntary liquidation, dissolution or winding up of the
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Corporation are junior and subordinate to the rights of the holders of a specified
series of Voting Preferred Shares

Subdivision B - Provisions Applicable to Non-voting Preferred Shares

1
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General

11

HhE 2

The Non-voting Preferred Shares may be 1ssued, from time to time, 1n one
or more senes Subject to the provisions of paragraph 12 of this
Subdivision, the Board of Directors, in a resolution or resolutions ( a copy
of which shall be filed and recorded as required by law) providing for the
issue of a senes of Non-voting Preferred Shares, 15 expressly authorized to
fix

a The distinctive senal designations and the division of such shares
into senies and the number of shares of a particular series, which may
be increased or decreased. but not below the number of shares
thereof then outstanding by a certuficate made. signed, filed and
recorded as required by law,

b The annual dividend rate for the particular series, the date or dates
from which dividends on all shares of such senes shall be paid, and
whether or not dividends on shares of the particular senies shall be

cumulative,

C The redemption rights and price or prices, if any, for the particular
series,

d The night, if any, of the holders of a particular senes to convert such

stock 1nto other classes of shares, and the terms and conditions of

such conversions,

e The obligation 1f any, of the Corporation to purchase and retire and
redeem shares of a particular series as a sinking fund or redemption
or purchase account, the terms thereof and the redemption price or
prices per share for such series redeemed pursuant to the sinking
fund or redemption or purchase account, and

f The amounts payable on shares of the series and the prionty among
series 1n the event of voluntary or involuntary hquidation, dissolution
or winding up of the affairs of the Corporation
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The Board of Dhrectors 1s authonzed to adopt from time to time
amendments to these Amended Articles of Incorporation fixing, with respect
to each such series, the matters specified :n clauses (a) through () of this

paragraph 1 |

1 2 Al shares of any one senes of Non-voting Preferred Shares shall be ahke
in every particular and all senes shall rank equally and be i1dentical in all
respects except insofar as they may varv with respect to the matters which
the Board of Directors i1s hereby expressly authonzed to determine in the
resolution or resolutions providing fer the issue of any series of the Non-
voting Preferred Shares

Rights on Liquidation

In the event of anv hquidation, dissolution or winding up of the affairs of
the Corporation, before anv distribution or pavment shall have been made to the
holders of the Common Shares. the holders of the Non-voting Preferred Shares of
each series shall be entitled to be paid, or to have set apart in trust for pavment,
an amount from the net assets of the Corporation equal to that stated and expressed
in the resolution adopted by the Board of Directors which provides for the 1ssue
of such senes Unless otherwise provided by the terms of a series of Senal
Preferred Shares, the remaining net assets of the Corporation shall be distributed
solely among the hoiders of the Common Shares according to their respective
shares

Non-voting

31 The holders of Non-voting Preferred Shares shall not be entitled to vote on
any matter, except as expressly required pursuant to paragraph 3 2 of this
Subdivision B or applicable law

32  The following matters shall require the vote or consent of the holders of a
majonty cf the then outstanding Non-voting Preferred Shares voting
separatelv as one class

a Any amendment, alteranon or repeal of any of the provisions of the
Articles of lncorporation or of the Code of Regulations of the
Corporation that affects adversely the voting powers, nghts or
preferences of the holders of Non-voting Preferred Shares, provided,
however, that for the purpose of this clause (a) only, neither the
amendment of the Articles of Incorporation of the Corporation to
authonize, or to increase tne authorized number of shares of, Non-
voting Preferred Shares or of any shares of any class ranking on a
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parity with or jumior to the Non-voting Preferred Shares, nor the
increase by the shareholders pursuant to the Code of Regulations of
the number or classes of directors of the Corporation shall be
deemed to affect adversely the voting powers, rights or preferences
of the holders of Non-voting Preferred Shares, and provided further,
that 1f such amendment, alteration or repeal affects adversely the
nghts of preferences of one or more, but not all, of the then
outstanding senes of Non-voting Preferred Shares, only the vote or
consent of the holders of at least a majority of the number of the
then outstanding shares of the series so affected shall be required

b The purchase or redemption (whether for sinking fund purposes or
otherwise) of less than all of a senes of outstanding Non-voting
Preferred Shares, except in accerdance with a purchase offer made
to all holders of record of such senies of Non-voting Preferred Shares
if, at the time of such purchase offer. all dividends on such series of
Non-voting Preferred Shares ther outstanding for all previous
quarterly dividend penods shall have been declared and paid or funds
therefor set apart and all accrued sinking fund obligations applicable
to all such shares shall have been complied with

4 Ranking

Whenever reference 1s made herein to shares "ranking prior to the Non-
voting Preferred Shares,” such reference shall mean and include all shares of the
Corporation in respect of which the rights of the holders thereof either as to the
payment of dividends or as to distnbutions in the event of a voluntary or
involuntary liquidation, dissolution or winding up of the Corporation are given
preference over the nghts of the holders of a specified series of Non-voting
Preferred Shares, whenever reference 1s made to shares "on a parity with the Non-
votung Preferred Shares,” such reference shall mean and include all shares of the
Corporation 1n respect of which the nghts of the holders thereof either as to the
payment of dividends or as to distnbutions 1in the event of a voluntary or
involuntary hiquidation, dissolution or winding up of the Corporation rank equally
(except as to the amounts fixed therefor) with the nights of the holders of a
specified series of Non-voting Preferred Shares, and whenever reference 1s made
to shares "ranking jumior to the Non-voung Preferred Shares," such reference shall
mean and include all shares of the Corporation in respect of which the rights of the
holders thereof both as to the payment of dividends and as to distnbution n the
event of a voluntary or involuntary liquidation, dissolution or winding up of the
Corporation are junior and subordinate 1o the nights of the holders of a specified
series of Non-voting Preferred Shares

~1
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Subdivii.on C - Provisions Applicable to Common Shares

The Common Shares shall be subject to the express terms of the Senal Preferred

Shares and of any class or series thereof and shall have the following rights

1

b2

tad

Dividends

Whenever the full dividends upon any outstanding Serial Preferred Shares
for all past dividend periods and for the then current dividend periods shall have
been paid. or declared and a sum sufficient for the respective payments thereof set
apart, the holders of the Common Shares shall be entitled to receive such dividends
and distributions, pavable in cash or otherwise, as may be declared thereon by the
Board of Directors from uime to time out of assets or funds of the Corporation
legally available therefor

Rights on Liguidation

In the evemt of any lLiquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, after the payment or setting apart
for payment to the holders of any outstanding Seral Preferred Shares of the full
preferential amounts to which such holders are entuitled as herein provided or
referred to, all of the remaining assets of the Corporation shall, except as otherwise
provided by the terms of the Sertal Preferred Shares, belong to and be distnbutable
in equal amounts per share to the ho.ders of the Common Shares. For purposes
of this paragraph 2, a consolidatuon or merger of the Corporation with any other
corporation, or the sale, transfer or lease of all or substantially all of its assets shall
not constitute or be deemed a liqudation, dissolution or winding up of the
Corporation

Voting
Each Common Share shall enutle the holder thereof to one vole
ARTICLE V

The preemptive right to purchase additicnal shares or any other securities of the

Corporation 1s hereby expressly demied to all shareholders of all classes

ARTICLE VI

The nght of shareholders to vote cumulatively in the election of directors of the

Corporation 15 expressly denied to all shareholders of all classes
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ARTICLE VII

A director or officer of the Corporation shall not be disqualified by such director's
or ofticer's office from dealing or contracting with the Corporation as a vendo:, purchaser,
emplovee, agent or otherwise

No transaction, contract or other act of the Corporation shall be voided or voidable
or 1n any way be affected or invalidated by reason of the fact that any director or officer,
or any corporation, partnership, trust or other enterprise in which such director or officer
1s a shareholder, director, officer, trustee, or partner or is 1n any wav interested 1n such
transaction, contract or other act. provided that the interest of such director, officer,
corporation, partnership, trust or other enterpnise i1s disclosed or known to the Board of
Directors or such members thereof as shall take action upon anv such transaction, contract
or other act. nor shall anv such director or officer be accountable or responsible to the
Corporation for or in respect of anv such transaction, contract or other act of the
Corporation or for any gains or profits, realized by reason of the fact that such director
or officer or any firm of which such director or officer 1s a member, or any cerporation
or other enterprise of which such director or officer 1s a shareholder, director, officer,
trustee, partner or 1s interested in such transaction, contract or other act, and any such
director may be counted in determining the existence of a quorum at any meeting of the
Board of Directors of the Corporation which shall authorize or take action in respect of
any such transaction, contract or other act, and, subject to the provisions of Section
1701 60 of the Ohio Revised Code, may vote thereat to authorize, ratify or approve any
such transaction, contract or other act with hke force and effect as if such director or
officer or any firm of which such director or officer 1s a member or any corporation or
business enterprise of which such director or officer 1s a shareholder, director, officer,
trustee, or partner were not interested 1n such transaction, contract or other act

ARTICLE VIII

Subject to the express terms of any series of outstanding Senial Preferred Shares,
the Corporation may purchase, from ume to time and to the extent permitted by the laws
of the State of Ohio, shares of any class of stock i1ssued by 1t Such purchases may be
made either 1n the open market or at private or public sale, and n such manner and
amounts. from such holder or holders of outstanding shares of the Corporation and at such
prices as the Board of Directors of the Corporation shall determine, and the Board of
Directors 15 hereby empowered to authonze such purchases from time to time without any
vote of the holders of any class of shares now or hereafter authorized and outstanding
at the ime of any such nurchase
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ARTICLE [X

Notwithstanding any provision of the laws of the State of Ohio now or hereafter
in force requinng for any purpose the vote of the holders of shares entithng them to
exercise two-thirds (2/3) or any other proportion (but less than all) of the voting power
of the Corporation or any class or classes of shares therecf, such action (unless otherwise
expressly prohibited by statute or unless otherwise expressly required by these Amended
Articles of Incorporation) may be taken by vote of the holders of shares entitling them
to exercise a majonty of the voting power of the Corporation or of such class or classes

ARTICLE X

Effective upon the filing of these Amended Articles of Incorporation, each then
outstanding share of Class A Common Stock, without par value, of the Corporation shall
be converted automatically :nto one Common Share

ARTICLE XI

These Amended Articles of Incorporation supersede the existing Articles of
Incorporation of the Corporation and any and all subsequent amendments thereto, to the
date hereof
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