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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
SYLVANIA HOME & COMMERICAL ELECTRONICS CORPORATION
a corporation duly organized and existing under the laws of Delaware has fully

complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the Elsventh day of February

19 63 , a properly authenticated copy of its articles of incorporation, and on the Eleventh

T. H. Eberle, W. D, Eberle or
day of Pebruary, 19 863 , a designation of 3, L. Eberle in

the County of Ads 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, I have hereunto
set my hand and affixed the Great Seal of the

State. Done at Boise City, the Capital of Idaho,

this 11lth day of February
AD. 19¢3
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CERTIFICATE OF INCORPORATION
OF
SYLVANIA HOME ELECTRONICS CORPORATION

FIRST: The name of the corporation 1is
SYLVANIA HOME ELECTRONICS CORPORATION.

SECOND: Its principal office in the State of Délaware
18 located at No. 100 West Tenth Street,in the City of
Wilmington 99, County of New Céstle. The name anad addfess of
1ts resident agent 1s The Corporation Trust Company, No, 100

West Tenth Street, Wilmington 99, Delaware.

THIRD: The nature of the buslness, or objects or
purposes to be transacted, promoted or carried on are:

l. To manufacture, buy, sell, process,
repalr, deal 1n and distribute at wholesale
or retall any and all kinds of electrical
and electronic goods and products, household
appliances, radios, phonographs and high fidelity
reproducers, tape recorders, television receilvers
and transmitters, and parts and equipment therefor.

2. To manufacture, purchase or other-
wise acquire, invest in, own, mortgage, pledge,
sell, asslgn and transfer or otherwise dispose
of, trade, deal 1In and deal with goods, wares
and merchandise and personal property of every
class and description.

3. To acqulre, and pay for in cash, stock
or bonds of this corporation or otherwise, the
good will, rights, assets and property, and to
undertake or assume the whole or any part of the
obligations or liabilitlies of any person, firm,
assoclation or corporation.

4, To acquire, hold, use, sell, assign,
lease, grant licenses in respect of, mortgage
or otherwlse dispose of letters patent of the
United States or any foreign country, patent
rights, licenses and privileges, inventlons,
Improvements and processes, copyrlghts, trade-
marks and trade names, relating to or useful
in connection with any business of this
corporation.

v 5. To acquire by purchase, subscrip-
tion or otherwise, and to receive, hold,
own, guarantee, sell, assign, exchange,
transfer, mortgage, pledge or otherwise
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dlspose of or deal in and with any of the
shares of the capital stock, or any voting
trust certiflicates 1n respect of the shares
of capital stock, scrip, warrants, rights,
bonds, debentures, notes, trust recelpts,
and other securlties, obligations, choses
in action and evidences of indebtedness or
Interest l1lssued or created by any corpora-
tions, Joint stock companies, syndicates,
assoclations, firms, trusts or persons,
public or private, or by the government of
the Unlted States of America, or by any
forelgn government, or by any state, terrl-
- tory, province, municipality or other
politival subdivision or by any govern-
mental agency, and as owner thereof to
possess and exercise all the rights, powers
and privileges of ownership, including the
right to execute consents and vote thereon,
and to do any and all acts and things
necessary or advisable for the preservation,
protection, improvement and enhancement

in Yalue thereof.

6. To enter into, make and perform
contracts of every kind and description
with any person, flrm, assoclation, corpora-
tion, munieclpality, county, state, body
politic or government or colony or dependency
thereof.

7. To borrow or ralse moneys for any
of the purposes of the corporation and, from
time to time without limit as to amount, to
draw, make, accept, endorse, execute and issue
promissory notes, drafts, bills of exchange,
warrants, bonds, debentures and other
negotlable or non-negotiable Instruments and
evidences of indebtedness, and to secure the
payment of any thereof and of the interest
thereon by mortgage upon or pledge, conveyance
or assignment in trust of the whole or any
part of the property of the corporation,
whether at the time owned or thereafter
acquired, and to sell, pledge or otherwlse
dispose of such bonds or other obligations
of the corporation for its corporate purposes,.

8. To loan to.any person, firm or
corporation any of 1ts surplus funds, elther
‘with or without security.

9. To purchase, hold, sell and transfer
the shares of its own caplital stock; pro-
vided 1t shall not use 1ts funds or property
for the purchase of its own shares of capital
stock when such ule would cause any impalr-
ment of its capltal except as otherwlse
permitted by law, and provided further
that shares of its own capltal stock
belonging to 1t shall not be voted upon
directly or indirectly.
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10, To have one.or:more offices, to

carry on all or any of 1lts operations and

business and without restriction or limit

as to amount to purchase or otherwise

acquire, hold, own, mortgage, sell, convey

or otherwise dispose of, real and personal

property of every class and description

in any of the states, districts, territories

or colonles of the United States, and in any

and all foreign countrles, subject to the

laws of such state, district, territory,

colony or country.

In genéral, to carry on any other business in con-
nection with the foregoing, and to have and exercilse all the
powers conferred by the laws of Delaware upon corporations
{formed under the General Corporatlon Law of the State of
Delaware, and to do any or all of the things hereinbefore set

forth to the same extent as natural persons might or could do.

The obJjects and purposes specified 1n the fﬁregoing
clauses shall, except where otherwise expressed, be in nowise
limited or restricted by reference to, or inference from, the
terms of any othef clause in this certificate of incorpbrétion,
but the objects and purposes specified in each of the foregoing
clauses of this article shall be regarded as independent '

objects and purposes.

FOURTH: The total numbér of shares of stock which
the corporatlion shalllhave authority to issue is five thousand
shares {5000) and the par value of each of such shares is
One Hundred-Dollérs ($100), amounting in the aggregate to
Five Hundred Thousand Dollars ($SO0,000). |

FIFTH: The minimum amount of capital with which

the corporation will commence business 1s One Thousand Dollars -

" ($1,000).

SIXTH: The names and places of residence of the




.

incorporators are as follows:

NAMES RESIDENCES
R. F. Westover Wilming®ton, Delaware
L. A. Schoonmaker ’ Wilmington, Delaware
A. D, Atwell : Wilmington, Delaware

SEVENTH: The corporation 1s to have perpetual

exlstence.

EIGHTH: The private property of the stockholders

shall not be subJect to the payment of corporate debts to any

extent whatever.

NINTH: In furtherance and not in limitatlon of the

powers conferred by statute, the board of directors is ekpressly

authorized:

1. To make, alter or repeal the
by-laws of the corporatilon.

2. To authorize and cause to be executed
mortgages and liens upon the real and personal
property of the corporation.

3. To set apart out of any of the funds
of the corporation avallable for dividends a
reserve or reserves for.any proper purpose
and to abolish any such reserve 1n the manner
in which it was created.

4, To determine from time to time whether
and to what extent, and at what times and places
and under what conditlons and regulations, the
accounts and books of the corporation or any of
them (except such as may be by statute specifically
open to inspection) shall be open to inspectlon
‘of the stockholders and no stockholder siiall have
any right to inspect any account or book or .
document of the corporation except as conferred
by statute or authorized by the board of directors.

5. By resolutlon passed by a majJority of
the whole board, to deslignate one or more
committees, each committee to consist of two
or more of the directors of the corporation,
which, to the extent provided in the resoclu-
tion or in the by-laws of the corporation,
shall have and may exercise the powers of the

74
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board of dlirectors In the management of the
business and affairs of the corporation, and
may authorize the seal of the corporation

to be affixed to all papers which may require .
it. Such committee or commlttees shall have
such name or names as may be stated in fthe
by-~laws of the corporation or as may be de-
termined from time to time by resolution
adopted by the board of directors.

6. When and as authorized by the affirm- .
ative vote of the holders of a majority of the S
stock issued and outstanding having voting power .
given at a stockholders' meeting duly called for
that purpose, or when authorized by the written
consent of the holders of a majority of the
voting stock 1ssued and outstanding, %o sell,
lease or exchange all of the property and assets
of the corporation, including 1ts good will
and lts corporate franchises, upon such terms
and conditlions and for such consideration, which
may be 1n whole or 1n part shares of stock
in, and/br other securlties of, any other corpora-
tion or corporations, as 1ts board of directors
shall deem expedlent and for the best interests
of the corporation.

TENTH: In the absence of fraud, no contract or

other transaction between the corporation and any other
corporation shall be affected by the fact that any one or

more of the directors, officers, or stockholders of this
corporation are directors, officers or stockholders of such
other corporation or otherwlse Interested thereln or by reason
of the fact that such other co:poration owns all or a con-
trolling interest in the voting stock of this corporation or
this corporation owns all or a controlling interest in the
voting stock of such other corporation. Any director, officér
“or stockholder of this corporation may be a party to or may bve
igterested in any contract or transaction of this corporation
or in which this corporation 1s interested, and in the absence
of fraud such fact shall in no wise affect the contract or.
transaction entered 1nto, and each and every person who may
become a dilirector, officer, or stockholder of this corporation
~ is hereby rellieved from any liabllity that might otherwisé
exist in respect of contracting with the corporation for the

benefit'of himself or the beneflt of any person, {irm or

s
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corporation in which he in any wise may be interested. Any
and all directors of this corporation who may have an adverse
interest as aforesaid in any contractlor transaction of‘this
corporation may be counted in determining the existence of a
quorum at any meeting of the board of directors.or any committee
of this corporation which shall authorize or confirm any such
contract or transaction, provided that at such meeting tﬁe
exlstence of such‘adverse Interest is known or disclosed to the
other directors and such contract or transacﬁion shall'be
properly authorized or confirmea at any such meeting if such
interest 1s known or disclosed to the other directors and the
contract or Fransaction is authorlized or approved by a majority
of the directors present who are not so interested irrespective
of the number of such directors. Where the contract orxgran-
saction in which a director has an adverse interest as"afore-
sald 1s made by an offlcer or employee of the corporation In
the ordinary performance of his duty, such contract or trans-
action shall be properly authorized i1f made without the actual
participation of such interested director and the officer or
employee making the contract or the transaction shall ﬁot have
an.interest in the same which 1s adverse to that of the |
corporation, No director shall bé llable to account to the
corporation for any proflt reallzed by him or for any loss
rqalized by the corporation from or through any such contract
or transaction of the corporation authorized or confirmed as
aforesaid by reason of the fact that he or any firm of which

he is a member or any corporation of which he 1S an officer,
director or stockhblder was interested in such transaction or
contfact. Nothing hereln contained, however, shall be infer-
preted as creating any liability in the event that any such
contract or transaction shall not be approved in the manﬁer
above described or prevent the authorization, ratification or

approval of such contracts or transactions 1ln any other manner

é
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provided by law., Any contract, transaction or act of the
corporation or of the directors which shall be ratified by the
affirmative vote of stockholders ownlng a majority oflfhe voting
Vshares represented at any annual meeting or at any special-
heeting called for the purpose, exclusive of stock held by
qirectors or officers whose acts are being ratified, éhall,
in so far as permitted by law, be as valid and binding‘as
though'ratified by each stockholder of the corﬁoration.‘ If the
stockholders shall fall to approve or ratify such contract,
transaction or act when and if.submitted such fact shall not
in and of itself‘be deemed 1n any way to invalidate such con-
tract, tran§action or act or to deprive the corporatioﬁ, its
directors or officers of their right to proceed with such

6ontract, transaction or act in so far as permitted by law.

ELEVENTH: Whenever a compromlse or arrangement is
proposed between thls corporatlon and lts creditors of ény
class of them and/or between thls corporation and its_géock-
holders or any class of them, any court of equi%able Jurisdiction
wlthin the State of Delaware may, on the application in a summaryl
way of thls corporation or of any creditor or stockholder thereof,
or on the application of any receiver or recelvers appointed
for this corporation under the provislons of section 291 of
Title 8 of the Delaware Code, or on the application of frustees
in dissolution or of any recelver or recelvers appointed for
this corporatlon under the provislons of sectlon 279 of Title 8
of the Delaware Code, order a meeting of the creditors or class
of creditors, and/or of the stockholders or class of stockholders
of this corporation, as thé case may be, to be summoned in
such manner as the sald court directs. If a majority in
number representlng three-fourths 1n value of the credifors
or class of creditofs, and/or of the stockholders or class of

stockholders of this corporation, as the case may be, agree

17
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to any compromise or arrangement and to any reorganization of

this corporation as consequence of such compromlise or arrange-
'Hment, the sald compromise or arrangement and the said reorgan-
izatlion shall, 1f sanctioned by the court to which the said |
application has been made, be binding on all the creditors

or class of creditors, and/or on all the stockholders or class
of stockholders, of this corporation, as the‘case may be, and

‘also on this cdrporation.

TWELFTH: Meetings of stockholders may be held out-
81de the State of Delaware, 1f the by-laws so provide. The
books of the corporation may be kept (subject to any proyision
contained in’the statutes) outside the State of Delaware at
such place or places as may be designated from time to time
by the board of directors or 1n the by-laws of the corporation.
Elections of directors need not be by ballot unless the by-laws

of the corporatlon shall so provide.

THIRTEENTH: Every person shall'be Indemnified by the
corporation against the reasonable expenses, including attorneys!
fées and amounts paid In satisfactlon of Judgment or in settle-
ment other than amounts pald to the corporation itself; actuzlly
and necessarlly 1ncufred by him in connectlion with the-:defense
of any action, sult or.proceeding to which he has been:@gde a
party by reason of the fact that he, his testator or intestate,
is or was a director, officer or employeé of the corporation
or of any corporation which he served as such at the requesst
of the corporation or 1n connection wlth any appeal therein,
except in relation to matters as to whlch 1t shall be adjudged
in such action, sult or proceeding that sﬁch director, officer
or employee 1s liable for negligence or misconduct in thé
performance of his duties. If the llability so adjudged 1s

for a part, but not for all, of the matters alleged, the

>
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Corporation shall indemnify him for that proportion of the
expenses which represents the expenses incurred in connection
with the matters sucﬁessfully defended, regard being had to the
seveqal transactions involved, rather than to the number of

charges based upon the same transaction.

Any amount payable by way of indemnity shall be
éfétermined and paid pursuant to (a) court order, (v} resolution
adopted by a vote. of the'holders of record of a majority of
the outstanding shares of the corpdration, (c) resolution
adopted by a maJority of the directors of the corporation thén
in office, othet than those involved (whether or not such.:ﬁ
majorlity constitutes a quorum), or (d) if there are not at
least’ three directors of the corporation then in-office other
than those involved, approval by a majority of a committee
(selected by the Board of Directors) of three or more stock-~
nholders of the corporation who are not directors or officers
of the corporation; provided, however, that 1f payﬁent is.méde
otherwise than pursuant to court order or action by the stock-
holders, the corporation shall, within eighteen months from the
date of such payment, mall to its stockholders of record at
the time entitled to vote for the election of directors, a
statement specifying the persons paid, the amount of the

payments and the final disposition of the litigation.

The right of indemnification provided by this Article
shall be in addition to any other rights which any such director,

offider or employece may be entitled as a matfter of law,

FOURTEENTH: The corporatlon reserves the right to
amend, alter, change or repeal any provision contained in this
certificate of incorporation, 1n the manner now or hereaftér

prescribed by statute, and all rights conferred upon stock-

!?




NOTARY PUBLIC <
TERM TWO YEARS
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holders herein are granted subject to this reservation.

WE, THE UNDERSIGNED, being each of the incorporators
‘hereinbefore named, for the purpose éf forming a corporation
pursuant to the General Corporation Law of the State of
Delaware, do make this certificaté, hereby.declaring and
certifying that the facts herein stated are true, and accordingly
have hereunto sét our hands and seals this 15th day of April

A.D. 1959.

%tsm)
% 6) o /\ngf?’}ﬂﬁf{%/ (52AD)
427'-AEQZi;2£;Z::2i55§%¢7 " (SEAL)

STATE OF DELAWARE 1
SS

. COUNTY OF NEW CASTLE .
BE IT REMEMPERED that on this 15th day of Epril

A.D. 1959, personally came before me, a Notary Publichbr the
State of Delaware, R. F. VWestover, L. A, Schoonmaker

; and A, D. Atwell all of the parties %o
the‘foregoing certificéte of incorporation, known to me
personally to be such, and severally acknowledged the saild
certificate to be the act and deed of the signers respéctively
and that the facts thereln stated are truly set‘forth :

GIVEN under my hand and:-seal of offlce the day

and year aforesald.
' ; //f:;;////;ﬁﬂﬁf/idpz// ./7;4252///

HOWARD K. WEBB, ' (/ Fotary Public

APPOINTED JUNE 27, 1958 |
,STATE OF DELAWARE - | : ,

AD

e
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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

SYLVANIA HOME ELECTRONICS CORPORATION, a corpora~
tion‘organized and existing under and by virtue of the
General Corporation Law of the State of Delaware, DOES
HER%BY CERTIFY,

FIRST: That the Board of Directors of said corpora-
tion, at a meeting duly held, adopted a resolution propo;ing
and declaring ainsable the following amendment fq the o
Certificate of Incorporation of said corporation:

RZSOLVED, that the Certificate of Incorporation
of this corporation be amended by changing the
Article thereof nunmbered "FIRST" so that, as
amended, said Article shall be and read as fol-
lows:

"FIRST: The name of the corporation is
SYLVANIA HOME & COMMERCIAL ELECTRONICS CORPOR~
ATION,"

FURTHER RESOLVEID, that said amendment is advis-
able, and the proper officers of this corpora-
tion, if the stockholders unanimously consent

to the amendment hereinabove set forth, be and
hereby are authorized to file the necessary cer-
tificate effecting said amendment with the
Secretary of State of Delaware, and to cause a
copy thereof certified by said Secretary of
State to be recorded in the Office of the Re-
corder of New Castle County, Delaware,

-FURTHER RESOLVED, that the Secretary be and here-
by is directed to file with the proper stiate
official of any state in which this corparation
18 euthorized to do business as a foreign cor-
poration a certified copy of the certificate of

or

s ¥



amendment, and/or any other instrument as may
be required by the laws of such state.

SECOND: That the said amendment has been consenféd to
and authoﬁized by the holders of all the issued and out-
gtanding stock,.entitled to vote, by a written consent given
in accordance with the provisions of Section 228 of Iheh
General Corporation Law of Delaware, and filed.with the cor-
porxation.

THIRD: That the aforesaid amendment was duly a@op;ed
in ac;ordance_with the applicable provisions of Sectioné |
248 and 228 of The General‘Corpor;tion Law of Delawarefi

IN WITNESS WHEREOF,I sald SYLVANIA HOME ELECTRONICS
CORPORATION has caused its corporate scal to be hereunto
affixed and, this certificate to be signed by ROBERT J. THEIS,
its President, and A, DAVID RUSSELL, its Secretaxy, thls

;?ﬂ/’ day of October, 1962,

SYLVA’\I O\TE ELE CTRONICS QORPORATION
f/ 7/ i3

‘7Tnels “Vresident

T2l

A. David Russell, Secretary

t/ ‘o\\v%
\ Robert

SYLVANIA HOME ELECTRONICS

A CORPORATION
- 1953
! DELAWARE
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o , / Notary Public
- MARGARET B. SMT ' : M e
- [ NoTARY pumire TR S g
: /GENESEE COUNTY, N.y. | Y

STATE OF NOW YORK )
1 S8,
COUNTY OF GENESEE )

BE IT REMEMBERED that on this ?/5 Eday of October,

A.D., 1962, personally came before me 7 ﬁyu”{/(fxgz;uxﬁi
a Notary Public in and for the County and, State aforesaid, -
ROBERT J. THBIS, President of SYLVANIA HOMZ ELECTRONICS COR-
PORATION, a corporation of the State of Delaware, the cor-
poration described in and which executed the foregoing
certificate, known to me personally to be such, and he, the
said ROBEZRT J. THEIS as such President, duly executed said
certificate before me and acknowledged the said certificcte
10 be his free act and deed and the act and deed of said
corporation; that the signatures of the said President and
of the Secretary of said corporation to said foregoing coer-
tificate are in the handwriting of the said President anc
Secretary of said corxporation respectively, and that the
seal affixed to said certificate is the commom or corporate
seal of said coxporation.

IN WIINESS WHEREOF, I have hereunto set my hand and .
seal of office the day and year aforesaid, :

,

.




