Comp. LD. # _

Btate of Bhode Island and Providence Plantations
' BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

Thé undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of
the General Laws, 1936, as amended, adopt (s) the following Articles of Incorporation
for such corporation:

(A cloar ct}rpura:jon purﬁant to §T-1.1-51 of the General Laws, 195, u amcﬁdo:l) (s-mke il inapplicable)
Seconn. The period of its duration is (if perpetual, so state) Perpetual.
Tuikn. The purpose or purposes for which the corporation is organized are:

|

Te distribute products and accessories used iw “he chenical process
1ndustky and to engage in any other lawful act or activity for which
corporations may be organized under the Rhocde Island Business
Corporation Act, as the same may be amended from time to time.

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1056, as
amended.)

fa) To have perpetual succession by ilg COrpoTate NAme. HOOSK X ool tack pariisd oof M taH oo 18 XEHe Y Mg
He LR A AN ik

(b} To sue and be sued, complain and defend, ‘n ils corperate name.

(¢} To have a corporate seal which may be altered at pleasure, and to use the same by causing it, or a fae-
sinile thersof, to be unpressed or aflixed or In any other manner reproduced.

{d) Tu purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use ani otherwise deal in and
with, real ar personal propefty, or any interest thereln, wherever s;tuated.

{e) Tolsell, convey, mortgage, pledge. lease, exchange, transfer and otherwise dispese of all or any part of Its
property a assets,

(1) To|lend money and to use ils credit to asgist its eMp.oyers,

(R} To|purchase, take, receive, subscribe for, ar oltherwise acquire, own, hold, vole, use, employ, sell, morigage,
lend, pledrd or otherwise dispose of, and otherwise use and deal in and with, shares or other Interests In, or ob-
iigatlons of) other domestic or foreign corporations, associations, partnerships or individuals, ar direct ar indirvey
obligations :nf the United States or of any other Rovernment, state, {ernitory, povernmental district or muniel-
pality or of any nsirumentality thereof.

{rh) Tojmake contracts and guarantees and ircur Labilities, barrow money at such rates of interest ng the
cerporation may determine, issuc its notes, bonds, and other obligations. and sccure any of its ohligations hy
morigage of pledge ol ail or any of its property, (ranchises. and income.

(i) To lend muney for its corporate purposes, invest and reinvest its funds, and ‘ake and hold real and per-
sonal property as securily for the paymen: of funds so 'oaned or invested.

(1) To ¢onduet its business. carry on its operations, and have offices and exercise the powers granted by this
chapter, within or without this state.

tk) To elect or appoint officers and agents of the corpnration, and define their duties and £ix their compensation.

(1) To make and alter by-laws, nut inconsisient with its articles of incorporation or with the jaws of this
state, for the administration and regulatlon of the affairs of the carporation.

trn) To make donations for the pudblic wellare or for charitable, scientific or educational putHIsEs.

fn} To transact any lawl) busiress which the voard of directors shal! find will be in aid of goveramental
athority.

(¢) To pay penslons and establish pension plans, pension trusts. profit-sharing plans, stock bonus plians, stork
ption plang and other incentive plans for any or all of its dircetors, officers and employees.

{p) To provide insurance fcr its berefit on the life of any of its directurs, afficers, or empioyees, or on the
iife of any stockholder fur the purpose of acquiring at his death shares of ils siock owned by such stockho’der.

{q) To be a promoter, partner, member, associate, or manager of any partnership, enterprise ¢ venture,

(r) Tu bave and exercise all powvers rceessary or convenient 1o effect its purpsses.
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Fourrn. The aggregate number of shares which the corporation shall have
authority to issue is:

(a) If only one class: Tatal number of shares .. 8 OOU .
(If the authorzed sharcs are to consist of one class only, state the par value of such shares or a
statement thut all of such shares are to be without par vaiue.)

$1.00 Par VvValue

ar

(b

=

I} more thun one clazg: Total number of shares = .. . ...

{State (A) the number of shares of cach elass thereof that are to have & par value and the par value
of each share of each such class. and/or (B} the number of such shares *hat are to be without par velue,
and (C) a statement of all or any of the designations and the powers, preferences and rights, including
voung rights, and the qualifications, limitations or restrictions thereof which are permitted by the
provisions of title T of the General Laws in respect of any class or classes of steck of the corporation and
the fixing of which by the articles of association is desired, and an express grant of such authority as it
may then be desired to grant to the board of directors to fix by vote or votes any thercof that may be
desired but which shall not be fixed by the articles.)

Firti.  Provisions (if any) dealing with the preemptive right of sharcholders
pursuant to §7-1.1-24 of the General Laws, 1936, as amended:

See Exhibit A attached hereto and incorporated herein dy
reference.




Sixra. Provisions (if any) for the regulation of the internal affairs of the

corporatjon:

ee Exhibit A attached hereto and incorporated herein by
reference.

Seventn. The address of the initial registered office of the corporation is
QF_C.....Q%.Fj,,.S_EQEe Square, Providence, R 02903 (udd Zip Code)

and the name of its initial registered agent at such address is: ... .
H"?QEY‘,,.B!',.,.. Kates, Lsg.

Elr.H‘lu. The number of directors constituting the initial board of directors of the

corporation is .. four (4) . and the names and addresses of the persons who are
to serve ks directors until the first annual meeting of shareholders or until their
successors are elected and shall qualify are:

(If this |Is a close corporation pursuant te §7-1.1-32 of the General Laws, 1956, as armended, state the namel(s)
and addressles) of the officers of the corporation.)

Name Address
Sonny Wikstrdm - 386 Dry Bridge Road, Narth Kingstown, RI
lawrence Struzik . 386 Dry Bridge Road, North Kingstown, RI
Richard Nooncy , _ 386 Dry Bridge Road, North Kingstown, RI
Bengt Almdn , o 386 Dry Bridge Road, North Kingstown, RI

Nixte. The name and address of each incorporator is:

Name ~ddress
Henry R. Kates, FEsqg. One Ol@ Stone Square, Frovidence, RI
' ' ' o 02903

Texri. Date when corporate existence to hegin (not more than 30 days after
filing of these articles of incorporation):

Lpon date of tiling of Articles

Dated . December 2 1988 /
e
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STATE oF RHODE IsLAND

City
In the of Providence . ... ...
CouNTY oF Providence Tawn

in said county this . . 20¢ _ day of . December

ey ADL108B
then personally appeared before me . ©#EGRIY H. Xates

eavirand all known to me and known by me to be the partfescexecuting the foregoing
instrument, and they severally acknowledged said instrument by gi}gn subseribed to be
xhedx free act and deed. ’

Notary Public

My Commission Expires

Jupe S0, 1991
e
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EXHIBIT A
ORIGINAL ARTICLES OF INCORPORATION
oF

Remote Control Inc.

FIFTH: Provisions dealing with the preemption right

of shareholders shall be as follows:

The shareholders of the corporation shall be entitled
to.a preemptive right, for a period of forty~five (45) days
following the notice hereinafter referred to, to subscribe
for, purchase or otherwise acquire in the proportions which
their holdings of the shares of the Common Stock of the
corporation bear to the outstanding Common Stock, any
shares of the same class of the corporation, any equity
shares of any class of the corporation which the corpora-
tion proposes to issue or any rights or options which the
corporation proposes to grant for the purchase of shares of
the same class or of equilty shares of any class of the
corporation or for the purchase of any shares, bonds,
securities or obligations of the corporation which are
convertible into, or exchangeable for, or which carry any
rights to subscribe for, purchase or otherwise acquire
shares of the same class of the corporation or equity
shares of any class of the corporation, whether now or
hereafter authorized or created, whether having unissued or
Lreasury status, and whether the proposed issue, reissue,
transfer or grant is for cash, property or any other lawful
consideration. The preemptive rights granted herein shall
be deemed waived by any shareholder who does not so exer-
cise them and pay for the shares, rights, options, bonds,
secutities or obligations with forty-five (45) days after
receipt of notice in writing from the corporation stating
the price, terms ang conditions of the offering. The fore-
going provision shall be in lieu of any Preemptive right of
shareholders granted under Section 7-1.1-24 of the Rhode
Island Business Corporation Act, as amended.
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EXHIBIT B
ORIGINAL ARTICLES OF INCORPORATION
OF

Remote Control Inc,

SIXTH: For the regulation of the business and the
conduct of the internal affairs of the corporation, it is pro-
vided as follows:

1. The corporation may, from time to time, and
in conformity with the provisions of the Rhode Island Business
Corporation Act, as amended, distribute to its shareholders,
directly or by the purchase of its own shares, a portion of its
assets, in cash or property out of the unreserved and
unrestricted capital surplus of the corporation,

2. No director of the corporation shall be per-
sonally liable to the corporation or to its stockholders for
monetary damages for breach of the director's duty as a direc-
tor; provided that nothing herein contained shall be construed
to eliminate or limit the liability of a director (i) for any
breach of the director's duty of loyalty to the corporation or
its stockholders; (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation
of law; (i1ii) with respect to the liability imposed pursuant to
the provisions of Section 7-1.1-43 of the Rhode Island Business
Corporation Act, as amended (the "Act"); or (iv) for any trans-
action from which the director derived an improper personal
benefit (unless said transaction is permitted by Section
7-1.1-37.1 of the Act).
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