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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
STANLEY HOME PRODUCTS CORPORAT ION
a corporation duly organized and existing under the laws of New Jersey has fully
complied with Section 10 Article IT of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the 9th day of July
19 65, a properly authenticated copy of its articles of incorporation, and on the 9th
T. H. Eberle or

day of July 1968 , a designation of W. C. Roden in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, 1 have hereunio
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 9th day of ~ July

AD. 19 65 : :
ARNOLD WILLIAMS \

\

Secretaxry of State

Secretary of State.
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CERTIFICATE OF INCORPORATION

OoF
STANLEY HOME PRODUCTS CORPORATION

We, the undersigned, for the purpose of sassociating
to form a corporation for the transaction of the business and
the promotion and conduct of the objects and purposes herein-
after stated, under the provisions and subject to the require-
ments of the laws of the State of New Jersey (particularly the
General Corporation Law of the State of New Jersey, Title 1k,
and the acts amendatory thereof and supplemental thereto), do
execute, record, and file this Certificate of Incorporation
and do hereby certify as follows, %o wit:

FIRST: The name of the corporatlon (hereinafter
called the corporation) is Stanley Home Products Corporation.

SECOND: The name of the runicipality 1n which the
principal office of the corporation in the State of New Jersey
{s to be located is Jersey City, which is In the County of
Hudson, and the street and nuuber thereof in said municipallty
gre One Exchange Place, ¢c/o The First National Bank of Jersey

ity.

The name of the agent in and in charge of such prin-
cipal office upon whorl process against the corporation may be
served is August H. Lages.

THIRD: The nature of the business of the corporation
and the objects or purposes to be transacted, promoted or
carried on by it are as follows: Carrying on the business of
manufacturing, buying, selling, distributing and otherwise
dealing in brushes of all kinds and descriptions, cleaning
devices, household utensils and labor saving devices, and all
articles and things used in the manufacture and working thereof;
of carrying on the business of masnufacturing, compounding,
prepaering, buying, selling and distributing chemical speclalties,
toiletries, cosmetics, personal grooming items, soaps and house-
hold supplies and articles, premiums and gift items, and the
doing of all things incident, convenient or necessary to such

business.



To engage generally in the rcal estate busi-
ness as principal, agent, broker, and in &any law-
ful capacity, and generally to take, lease, pur-
chase, or otherwise acquire, and to own, use,
hold, sell, convey, exchange, lcase, mortgage,
work, clear, improve, cevelop, divide, and other-
wise handle, manage, onerate, deal in and dis-
pose of real estate, real properiy, lands, houses,
buildings and other works and any interest or right
therein; to take, lease, purchase or otherwise
acquire, and to own, use, hold, sell, convey,
excnesnge, hire, lease, plecze, mortgage, and other-
wise handle, and ceal in and dispose of, as prin-
cioal, agent, broker, and in any lawful capacity,
such personal property, chattels, chattels real,
rights, easements, privileges, choses in action,
notes, bonds, mortjages, and securities as may
lawfully be acquired, held, or disposed of; and
to acquire, purchase, sell, assign, transfer,
dispose of, and generally deal in and with, as
principal, agent, broker, and in any lawful
capaclity, mortgages and other interests in real,
personal, and mixed properties.

To draw, make, accept, endorse, discount,
execute, and issue promissory notes, drafts, bills
of exchange, warrants, bonds, debentures, and other
negotiable or transferable instruments and evidences
of indebtedness whether secured by mortgage or
otherwise, as well as to secure the same by
nortgage or otherwise, so far as may be permitted
by the laws of the State of Wew Jersey.

To manufacture, process, purchase, sell and
generally to trade and desl in and with goods,
wares and merchandise of every kind, nature and
description, and to engage and participate in any
mercantile, industriszl or trading business of any
kind or charscter whatsoever.,

To apply for, register, obtain, purchase,
lease, take licenses in respect of or otherwise
acquire, and to hold, own, use, operate, develop,
enjoy, turn to account, grant licenses and irmu-
nities in respect of, manufacture under and to

(2)




introduce, sell, assign; mortgage, pledge or oth-
erwise dispose of, and, in any manner deal with
and contract with reference to:

(a) inventions, devices, formulae,
processes and any improvements and mod-
ifications thereof;

(b) 1letters patent, patent rights,
patented processes, copyrights, designs
and similar rights, trade-marks, trade
symbols and other indications of origin
and ownership granted by or recognized
under the laws of the United States of
America or of any state or subdivislon
thereof, or of any foreign country or
subdivision thereof, and all rights con-
nected therewith or appertaining there-
unto;

(¢) franchises, licenses, grants
and concessions. :

To purchase or otherwise acquire, and to
hold, mortgage, pledge, sell, exchange or other-
wise dispose of, securities (which term, for the |
purpose of this Article THIRD, includes, without !
limitation of the generality thereof, any shares
of stock, bonds, debentures, notes, mortgages or
other obligations, and any certiflcates, recelpts
or other instruments representing rights to re-
celve, purchase or subscribe for the same, or
representing any other rights or interests there-
in or in any property or assets) created or is- i
sued by any persons, firms, associations, corpo- !
rations, or governments or subdivisions thereof;
to make payment therefor in any lawful manner; )
and to exercise, as owner or holder of any secu-
rities, any and all rights, powers and privileges
in respect thereof.

To make, enter into, perform and carry out
contracts of every kind and description with any
person, firm, association, corporation or govern-
ment or subdlvision thereof.

To acquire by purchase, exchange or other-
wise, all, or any part of, or any interest 1in,
the properties, assets, business and good will
of any one or more persons, flrms, assoclations

(3)



or corporations heretofore or hereafter engaged
in any business for which a corporation may now
or hereafter be organized under the laws of the
State of New Jersey; to pay for the same 1in cash,
property or 1ts own or other securitles; to hold,
operate, reorganize, liguldate. sell or in any
manner dispose of the whole or any part thereofl;
and in connection therewith, to assume or guar=
antee performance of any liabilities, obliga-
tions or contracts ol such persons, flirms, asso=
ciations or corporatvions, and to conduct the

- whole or any part ol any business thus acquired.

To lend its uninvested {funds from time to
time to such extent, to such persons, rirms,
associations, corporations, governments or sub-
divisions thereof, and on such terms and on such
security, if any, as the Board of Dlrectors of
the corporation may determine.

To endorse or guarantee the payment of prin-
.cipal, interest or dividends upon, and to guaran-
tee the performance of sinking fund or other ob-
ligations of, any securities, and to guarantee

in any way permitted by law the performance of
any of the contracts or other undertakings in
which the corporation may otherwise be or become
interested, of any persons, firm, association,
corporation, government or subdlvision thereof,
or of any other combination, organization or en-=
tity whatsoever. -

To borrow money for any of the purposes of
the corporation, from time to time, and without
limit as to amount; from time to time to 1ssue
and sell its own securities in such amounts, on
such terms and conditions, for such purposes and
for such prices, now or hereafter permitted by
the laws of the State of New Jersey and by this
Certiflcate of Incorporation, as the Board of
Directors of the corporation may determine; and
to secure such securities by mortgage upon, or
the pledge of, or the conveyance or assignment
in trust of, the whole or any part of the prop-
erties, assets, business and good will of the
corporation, then owned or thereafter acquired.

To purchase, hold, cancel, relssue, sell,

exchange, transfer or otherwise deal in 1ts own
securities from time to time to such an extent

(4)



and in such manner and upon sucn terms as the
Board of Directors of the corporation shall de-
termine; provided that the corporation shall not
use its funds or property for the purchase of its
own shares of capital stock when such use would
cause any impairment ol its capital, except to
the extent permitted by law; and provided fur-
Ther that shares of 1ts own capital stock be-
longing to the corporation snall not be voted
upon directly or indirectly.

To organize or cause to be orzanized under
the laws of the State of New Jersey, or of any
other State of the United States of America, or
of the District of Columbila, or of any territory,
dependency, colony or possession of the United
States of America, or of any foreign country, a
corporatlion or corgorations Ior tne purpose of
transacting, promoting or carrying on any or all
ol the objects or purposes Tfor waich the corpo-
ration is organized, and to cdissolve, wind up,
liguidate, merge or consolidate any such corpo-
ration or corporations or to cause the same to
be dissolved, wound up, liquidated, merged or
consolidated.

To conduct its business in any and all of
1ts branches and malntein offices both within
and without the State of New Jersey, in any and
all States of the United States of America, in
the District of Columbia, in any or all terri-
tories, dependencies, colonies or possessions of
the United States of America, and in foreign
countries.

To such extent as a corporation organized
under the General Corporation Law of the State
of New Jersey may now or nereafter lawfully do,
fo do, either as principal or agent and either
alone or in connection with other corporations,
firms or individuals, &ll and everything neces-
sary, sultabvle, convenient or proper for, or 1n
connectlion with, or incident to, the accomplish=-
ment of any of the purposes or the actainment of
any one or more of the objects herein enumerated,
or designed directly or indirectly to promote the
Interests of tne corporation or to enhance the
value of its projgerties; and in genercl to do any
and all things and exercilse any and all powers,
rights ..od privileges which a corporation may now
or hereaiter be organized to do or to exercise
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under the General Corporation Law of the State of
New Jersey or under any act amendatory thereof,
supplemental thereto or substituted therefor.

The foregoing provisions of this Article THIRD shall
be construed both as purposes and powers and each as an
Independent purpose and power. The foregoing enumeration
of specific purposes and powers shsll not be held to
1imit or restrict in any menner the purposes s d powers
of the corporation, and the purposes and powers herein
specified shall, except when otherwise provided in this
Article THIRD, be in no wise limited or restricted by
reference to, or inference from, the terms of any provision
of this or any other Article of this Certificate of
Incorporation; provided that the corporation shall
not carry on any business or exercise any power in any
state, territory, or country which under the laws
thereof the corporation may not lawfully carry on
or exercise.

PAR SHARES

FOURTH: The amount of the total asuthorized
capltal stock oI the corporation is Two Thousand Dollsars,
consisting of twenty shares of a par value of One Hundred
Dollars each. All such shares are of one class and are
designated as Common Stock. Any and all such shares
issued, for which the full consideration has been paid
or delivered, shall be deemed fully paid stock and the
holder of such shares shall not be liable for any further
call or assessment or any other payment thereon.

(6)
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In addition to the powers and authorities
hereinbefore or by statute expressly conferred
upon 1t, the Board of Directors may exerclse all
such powers and do all such acts and things as

may be exercised or done by the corporation, sub-
Jject, nevertheless, to the provisions of the laws
of the State of New Jersey, of the Certifilcate

of Incorporation and of the By-lLaws of the corpo-
ratlione.

3. Any director or any officer elected or
appointed by the stocknolders or by the Board of
Directors may be removed at any time in such man-
ner as shall be provided in the By-lLaws of the
corporatione.

4. No contract or other transaction between
the corporation and any other corporation and no
other act of the corporation shall, in the absence
of fraud, in any way be affected or invalldated
by the fact that any of the directors of the cor-
poration are pecuniarily or otherwise interested
in, or are directors or officers of’, such other
corporation. Any director of the corporation in-
dividually or any firm or association of which
any director may be a member, may be a party to,
or may be pecuniarily or otherwise interested 1in,
any contract or transaction of the corporation,
provided that the fact that he individually or
such firm or associatlion 1s so Interested shall
be disclosed or shall have been known to the Board
of Directors or a majority of such members there-=
of as shall be present at any meeting of the Board
of Directors at which action upon any such con-
tract or transaction shall be taken. Any direc-
tor of the corporation who 1s also a director or
officer of such other corporation or who 1s 80
interested may be counted in determining the ex-
istence of a quorum at any meetlng of the Board
of Directors which shall authorize any such con-=
tract or transaction, and may vote thereat to au-
thorize any such contract or transaction, with
like force and effect as 1f he were not such di-
rector or offilcer of such other corporation or
not so interested. Any director of the corpora-
tion may vote upon any contract or other trans-
action between the corporation and any subsidiary
or affiliated corporation without regard to the
fact that he is also a director of such subsidi-
ary or affiliated corporation.

(9)
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