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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
WIROYAL CORPORATION

a corporation duly organized and existing under the laws of Bew Jexsey 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 ¥ifteenth day of Pebruavy
19 83 , a properly authenticated copy of its articles of incorporation, and on the Fifteanth
day of February 1963 , a designation of Ralph R. Breshears 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 zerved.

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 15th day of February R
AD 1963 .

Secretary of State,
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CERTIFICATE OF INCORPORATION

OF
UNIROYAL CORPORATION

We, the undersigned, for the purpose of assoclating
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 14,
and the acts amendatory thereof and supplemental thereto), do
execute, record, and file this Certificate of Incorporation
and do hereby certify as follows, to wit:

FIRST: The name of the corporation (hereinafter
called the corporation) is

UNIROYAL CORPORATION

SECOND: The name of the municipality in which the
principal offlice of the corporation in the State of New Jer-
sey 1s to be located isJersey City, which 1s in the County of

Hudson, and the street and number thereof in saild munic%Palit
are One Exchange Place, c¢/o The First National Bank of Jerse

City.

The name of the agent in and in charge of such prin-
cipal office upon whom process against the corporation may be
served 1s August H. lLages.

THIRD: The nature of tﬁe business of the corpora-

~tlon and the obJects or purposes to be transacted, promoted or
carried on by it are as follows:

To engage generally 1ln the real estate bus~

- iness, as principal, agent, broker, or in any
other lawful capacity and generally to take,
lease, purchase, or otherwise acquire, and to
own, use, hold, sell, convey, exchange, lease,
mortgage, work, clear, improve, develop, divide,
and otherwlse handle, manage, operate, deal in
and dispose of real estate, real property, lands,
houses, bulldings or other works and any inter-
eat or right therein,



To acquire by purchase, exchange, lease or
otherwise and to own, hold, use, develop, onperate,
sell, assign, lease, transfer, convey, exchange,
mortgage, pledge or otherwise dispose of or deal
in and with, real and persconal property of every
class or description and rights and privileges
therein wneresoever situate.

Toc draw, make, accepi, endorse, discount, ex-
ecute, and issue promissory notes, drafts, billls
of exchange, warrants, bonds, debentures, and oth-
er negotiable or transferable instruments and evi-
dences of indebtedness whether secured by mort-
gage or otherwlse, as well as to secure the same
by mortgage or otherwise, so far as may be per-
mitted by the laws of the State of New Jersey.

To manufacture, process, purchase, sell and
generally to trade and deal in and with goods,
wares and merchandise of every kind, nature and
description, and to engage and participate in any
mercantile, industrial or trading business of any
kind or character whatsocever.

Tc apply for, register, obtain, purchase,
lease, take licenses In respect of or otherwise
acquire, and to hold, cwn, use, operate, develop,
enjoy, turn to account, grant licenses and immu-
nities in respect of, manufacture under and to
Introduce, sell, assign, mortgage, pledge or oth-
erwise dlspose cof, and, in any manner deal with
and contract with reference to:

(a) 1inventions, devices, formulae,
processes and any improvements and mod-
ifications therescf;

(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 cof any state or subdivision
therecl, or of any foreign country or
subdivisgion thereof’, and all rights con-
nected therewith or appertaining there-
unto;

(c) franchises, licenses. grants
and concessions.
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To purchase or otherwlse acquire, and to
hcld, meortgage, pledge, sell, exchange or other-
wise dispose of, securities (which term, for the
purpose of this Article THIRD, includes, wlthout
limitation of the generalify thereof, any shares
cf’ stock, bonds, debentures, notes, mortgages or
other cbligations, and any certificates, receipts
or other i1nstruments representing rights to re-
celve, purchase or subscr’'be for the same, or
representing any other rights or Interests there-
in or in any property or assets) created or is-
sued by any persons, firins, asscclaticns, 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-
ritles, 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
perscn, flrm, assoclation, corporation or govern-
ment or subdivision thereof,.

To acquire by purchase, exchange or other-
wise, all, or any part of, or any interest in,
the properties, assets, business and good will
of' any one or more persons, firus, asscclations
or corporations heretofore or hereafter engaged
in any business for whiech 2 corporation may now
or hereafter be organized under the laws of the
State of New Jersey: to pay for the same in cash,
property or its own or other securities; to hold,
operate, recorganize, liguidate, sell or in any
manner dispose of the whole or any part thereof;
and in connection therewlith, to assume or guar-
antee performance of any liabllitiles, obliga-
tions or contracts of such persons, firms, asso-
clations or cecrporations, and to conduct the
whole or any part of any rasiness thus acguired.

To lend its uninvested funds from time to
time to such extent, to such persons, firms,
assoclaticns, corporations, governments or sub-
divisions therecof, and on such terms and on such
security, If any, as the Board of Directors of
the corporation may determine.

T¢ endorse or guarantec the payment of prin-
cipal, interest or dividends upon, and to guaran-
tee the performance of sinking fund or cther ob-
ligations of, any securities, and to guarantee
ln any way permitted by law the performance of
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any of the contracts or other undertaklngs in
which the corporaticn may otherwlse be or become
interested, of any persons, firm, associatilocn,
corporation, government or subdivision thereof,
or of any cother combination, organlization or en-
tity whatsoever.

Tc borrow money for any of the purpcses of
the corporation, from time to time, and without
limit as to amount; from time to time to issue
and sell its own securities Iin such amounts, on
such terms and condltlcons, for such purposes and
for such prices, now or hereafter permitted by
the laws of the State of New Jersey and by this
Certificate of Tncorporatlion, as the Board of
Directors of the corpcratlon may determine; and
to secure such securitles by mortgage upon, or
the pledge of, or the conveyance cor assignment
in trust of, the whole or any part cf the prop-
ertles, assets, business and good will of the
corporation, then owned or thereafter acquired.

To purchase, hold, cancel, reissue, sell,
exchange, transfer or otherwise deal in its own
securitleg from time to time to such an extent
and in such manner and upon such terms as the
Board of Directors of the corporation shall de-
termine; provided that the corporation shall not
use 1ts funds or property for the purchase of its
own shares of capital stock when such use would
cause any impalrment of its capltal, except to
the extent permitted by law; and provided fur-
ther that shares of 1¢s own capital stock be-
longing to the corperation shall not be voted
upon directly or indirectly.

To organize cor cause to be corganized under
the laws of the State of New Jersey, or of any
other State of the Unlted States of America, or
of the District of Columbia, or of any territory,
dependency, colony or possession of the United
States of America, or of any foreign country, a
corporation or corporations for the purpose of
transacting, promoting or carrylng on any or all
of the obJjects or purposes for which the COrpo-
ratlon 1s organized, and to dissolve, wind up,
liquidate, merge or consolidate any such corpo-
ration or corporatliocns or to cause the same to
be dissolved, wound up, liquidated, merged or
consolidated.

To conduct its buslness in any and all of
its branches and maintain offices both within

NJ-EHI-4



and without the State of New Jersey, in any and
all States of the United States of America, in
the District of Columbila, in any or all terrl-
tories, dependencies, colonles or possessions of
the United States of America, and 1n foreign
countries.

To such extent as a corporation organlzed
under the General Corporation Law of the State
of New Jersey may now or hereafter lawfully do,
to do, either as principal or agent and elther
alone or in connection wlth other corporations,
firms or individuals, all and everything neces-
sary, sultable, convenient or proper for, or in
connhectlon with, or ilncident to, the accomplish-
ment of any of the purposes or the attainment of
any one or more of the obJects herein enumerated,
or designed directly or indirectly to promote the
interests of the corporation or to enhance the
value of 1ts propertles; and in general to do any
and all things and exercise any and all powers,
rights and privileges which a corporation may now
or hereafter be organlzed to do or to exercise
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 thils Article THIRD shall
be construed both as purposes and powers and each as an 1nde-
pendent purpose and power. The foregolng enumeration of spe-
cific purposes and powers shall not be held to limlt or re-
strict in any manner the purposes and powers of the corpora-
tion, and the purposes and powers herein specified shall, ex- -
cept when otherwlise provided in this Article THIRD, be 1n no
wise limlited or restricted by reference to, or inference from,
the terms of any provision of this or any other Article of
this Certlficate of Incorporation; provided that the corpora-
tion shall not carry on any business or exerclse any power 1in
any state, terrlitory, or country which under the laws thereof
the corporation may not lawfully carry on or exercise.

LEeaa

FOURTH: The total number of shares of stock which
the corporation Is authorized to issue 1s One Hundred

all of which are without nominal or par value. All such
shares are of one class and are designated as Common Stock.

H

All or any part of sald shares of Common Stock,
without nominal or par value, may be 1issued by the corpora-
tion from time to time and for such consideration as may be
determined upon and fixed by the Board of Dlrectors, as pro-
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vided by law. Any and all such shares lssued, for which the
full consideration has been pald or dellvered, shall be deemed
fully pald stock and the holder of such shares shall not be

liable for any further call or assessment or any other payment
thereon.

FIFPTH: The name and the post-office addresgs of each
of the incorporatora, together with the number of shares sub-
scribed for by each, are as follows:

NAME POST-OFFICE ADDRESS NUMBER OF SHARES
Prances A. Wrigley 90 Broad Street 2

New York, N. Y.

Margaret A. Ruiss 90 Broad Street 2
New York, N. Y.

Catherine McKenna 90 Broad Street 2
. New York, N. Y,

The aggregate of the incorporators' subscriptlons,
being six shares, 1s the amount of capltal stock with which
the corporation will commence business.

SIXTH: The duration of the corporation is to be
perpetual.

SEVENTH: For the management of the business and .
for the conduct of the affalrs of the corporation, and in fur-
ther definition, limitation and regulation of the powers of



the corporation and of its directors and stockholders, 1t 1s
further provided:

1. The number of directors of the cor-
poration shall be as specified 1n the By-Laws of
the corporation but such number may from time to
time be increased or decreased 1n such manner as
may be prescrlbed by the By-Laws. In no event
shall the number of directors be less than three.
The election of directors need not be by ballot.

2. In furtherance and not in limita-
tion of the powers conferred by the laws of the
State of New Jersey, the Bocard of Directors is
eXxpressly authorized and empowered:

(a) To make, alter, amend, and re-
peal By-Laws, sublJect to the power of the
stockholders to alter or repeal the By-
Laws made by the Board of Directors.

{(b) Subject to the applicable pro-
vislions of the By-Laws then in effect, to
determine, from time to time, whether and
fto what extent and at what times and
places and under what conditions and reg-
ulations the accounts and books of the
corpeoration, or any of them, shall be
open to the inspection of the stockhold-
ers, and no stockholder shall have any
right to inspect any account or book or
document of the corporation, except as
conferred by the laws of the State of
New Jersey, unless and until authorized
so to do by resolution of the Board of
Directors or of the stockholders of the
corporation.

(c) Without the assent or vote of
the stockhclders, to authorize and issue
obligations of the corporation, secured
or unsecured, to include therein such pro-
vislons as to redeemability, convertibil-
ity or otherwise, as the Board of Direc-
tors, 1n 1ts sole discretion, may deter-
mine, and to authorize the mortgaging or
pledging, as securlity therefor, of any
property of the corporation, real or per-
sonal, 1ncluding after-acquired property.

(d) To determine whether any, and,

1f any, what part, of the net profits of
the corporation or of its net assets 1n
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excess of i1ts capital shall be declared
in dividends and paid to the stockhold-
ers, and to direct and determine the use
and disposition of any such net proflts
or such net assets in excess of capital.

(e) To fix from time to time the
amount of profits of the corporation to
be reserved as working capital or for
any other lawful purpose.

(f) To establish bonus, profilt-
sharing or other types of incentive or
compensation plans for the employees
{including officers and directors) of
the corporatlion and to filx the amount
of profits to be dilistributed or shared
and to determine the perscns to partlci-
pate in any such plans and the amounts
of thelir respectlve participations.

In addlitlion 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 exerclsed or done by the corporation, sub-
Ject, nevertheless, to the provislons of the laws
of the State of New Jersey, of the Certiflcate
of Incorporaticn and of the By-Laws of the corpo-
ration.

3. Any director or any officer elected or
appolnted by the stockholders or by the Board of
Directors may be removed at any time 1n such man-
ner as shall be provided in the By-Laws of the
corporation.

4. No contract or other transaction between
the ceorporation and any other corporation and no
other act of the corporation shall, in the absence
of fraud, in any way be affected or invalidated
by the fact that any of the directors of the cor-
poratlon are pecunlarlly or otherwlse interested
In, or are directors or offilcers of, such other
corporation. Any director of the corporation in-
dividually or any firm or assoclation of which
any director may be a member, may be a party to,
or may be pecunilarlly or otherwise interested in,
any contract or transaction of the corporation,
provided that the fact that he individually or
such firm or assoclation 1s so interested shall
be discliogsed 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-
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tract or transaction shall be taken. Any direc-
tor of the corporation who 1ls alsc a director or
officer of such other corporatlion or who 1s so
interested may be counted in determining the ex-~
istence of a quorum at any meeting of the Board
of Directors which shall authorlze any such con-
tract or transactlon, and may vote thereat to au-
thorize any such contract or transaction, with
like force and effect as 1f he were nct such di-
rector or offilcer of such other corporation or
not so Interested. Aany dilirector of the corpora-
tion may vote upon any contract or other trans-
action between the corporation and any subsildlary
or affiliated corporation without regard to the
fact that he 1s alsoc a director of such subsldi-
ary or affillated corporation.

Any contract, transactlon or act of the cor-
poration or of the directors, which shall be rat-
ifled by a majority of a gquorum of the stockhold-
ers of the corporation entitled to vote at any an-
nual meeting, or at any special meeting called for
such purpose, shall, in so far as permitted by law
or by the Certificate of Incorporation of the corpo-
ration, be as valid and as binding as though rati-
fled by every stockholder of the corporation en-
titled to vote; provided, however, that any fallure
of such stockholders to approve or ratify any such
contract, transaction or act, when and 1f submlitted,
shall not be deemed in any way to invalidate the
same or deprive the corpcration, its directors, of-
ficers or employees, of 1ts or their rights to pro-
ceed wlth such contract, transacticn or act.

5. Subject to any limitation 1n the By-
Laws, the members of the Board of Directors shall
be entitled to reasocnable fees, salaries or oth-
er compensatlon for thelr services and tc reim-
bursement for thelr expenses as such members.
Nothing contalned herein shall preclude any di-
rector from serving the corporation, or any sub-
sidiary or affillated corporation, 1n any other

capaclty and receiving nroper compensation there-
for.

6. The stockholders and Board of Directors
of the corporaticon shall have power to hold thelr
meetings, to have an office or offices and to
keep the books of the corporation, subject to the
provisions of the laws of New Jersey, outslde of
sald State at such place or places as may from
time to tlme be designated by them.

7. Any action which, at any meeting of

stockholders, requlres the vote, assent or con-
sent of two-~thirds 1n interest of all of the
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stockholders, or of two-thirds in interest of
each class of stockholders having voting powers,
or which reguires such assent or consent 1in
writing to be filed, may be taken upon the as-
sent of and the assent glven and filed, as the
case may be, by two-thirds 1n lnterest of the
stockholders present and veting at such meeting
in person or by proxy, but where assent by classes
1s required such assent shall be glven by two-
thirds 1n interest of each class so present and
voting.

EIGHTH: Any present or future director or officer
of the corporatlon and any present or future director or offi=-
cer of any other corporation serving as such at the request
of the corporation because of the corporation's interest in
such other corporatlion, or the legal represgentative of any
such director or officer, shall be indemnified by the corpora-
tion against reasonable costs, expenses (exclusive of any
amount pald to the corporation in settlement) and counsel fees
pald or 1ncurred 1n connection with any action, suit or pro-
ceeding to which any such director or officer or his legal rep-
resentatlive may be made a party by reason of his beling or hav-
ing been such director or cofflcer; provided, {1l) said actiocn,
sult or proceeding shall be prosecuted against such director
or offlicer or against hils legal representative tc final deter-
minatlion, and 1t shall not be filnally adjudged in said action,
sult or proceeding that he had been derelict in the perfor-
mance of his dutles as such director or officer; or (2) said
action, sult or proceeding shall be settled or otherwise ter-
minated as agalnst such director or officer or his legal rep-
resentative without a final determination on the merits, and
it shall be determined by the Board of Directors or in such
other manner as may be provided 1n the By-Laws that sald di-
rector or officer had not in any substantial way been derelict
in the performance of hls dutles as charged in such action,
sult or proceedlng. The privilege and power conferred by this
Article shall be in addition to and not in restriction or lim-
itation of any other privilege or power which a corporation of
the State of New Jersey may have wilth respect to the indemni-
fication or reimbursement of directors or offlcers.

NINTH: From time to tlme any of the provisions of
this Certiflcate of Incorporation may be amended, altered or
repealed, and other provisions authorized by the laws of the
State of New Jersey at the time 1in force may be added or in-
serted in the manner and at the time prescribed by sald laws,
and all rights at any time conferred upon the stockholders of
the corporation by this Certificate of Incorporation are
granted subJect to the provisions of thls Article NINTH.
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IN WITNESS WHEREOF, we, the undersigned, belng all
of the subscribers to the capital stock named in this Certif-
lcate of Incorporation, do hereby further certify that the
facts hereinabove stated are truly set forth and accordingly
have hereunto set our respective hands and seals.

Dated: January 17, 1963

ey @0-4/47 (L.S.)

Frances A. Wrigley’

—

I aimnini o i (L.52)
Margayét A. Ruiﬂﬂ

Grant M.Dawson Catherine McKenna

t2 22 AL SIS LTS L Y

Signed, sealed, and deliv-
ered in the presence ef;

STATE OF NEW YORK
' SS.:
COUNTY OF NEW YORK

BE IT REMEMBERED, That on this 1T7th day ofJanuary ,

1963, .before me, a Notary Public of and a. resident of the

State of New York personally appeared Frances A. Wrigley,Margaret A.
Rulss, and Catheérine McKenna » Wwho I am satlsfled are the per

sons named in and who executed the foregoing Certificate, and

I having first made known to them the contents thereof, they

dld each acknowledge that they signed, sealed and delivered

the same as their voluntary act and deed, for the uses and pur-

poses thereln expressed.

ROY A. PREDIGER
Notary Public, Strte of New York
No. 60-8431275
Qualifled In Westci.coter County
- Cert. flled with N.Y. County ClerK
Tarm Expires March 30, 1964

NJ-EHI-11



