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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIF.CATE OF OWNERSHIP, WHICH MERGES:

T"TWAUGH CONTROLS CORPORATION", A CALIFORNIA CORPORATION,

WITH AND INTO "WAUGH ACQUISITION CORPORATION" UNDER THE NAME
OF "WAUGH ACQUISITION CORPORATION", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE SEVENTH DAY OF FEBRUARY, A.D. 1995,

AT 1 O'CLOCK P.M.

L it fns!

Edward |. Freel, Secretary of State

2469481 8100M AUTHENTIC ATION: 0428911
001237094 DATE: 05-10-00
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CERTIFICATE OF OWNERSHIP AND MERGER
merging

WAUGH CONTROLS CORPORATION
(a California corporation)

with and into

WAUGH ACQUISITION CORPORATION
(a Delaware corporation)

Pursuant to taec provisions of Section 253 of the Delaware General Corporation

Law (the "DGCL"), Waugh Acquisition Corporation, a corporation organized and existing under
the lews of the State of Delaware ("Waugh Acquisition"), DOES HEREBY CERTIFY THAT:

FIRST: Attached hereto as Exhibit A is the unanimous written consent of the
Board of Directors of Waugh Acquisition and the Board of Directors resolutions consenting to

the merger of Waugh Controls Corporation with and into Waugh Acquisition
Corporation, adopted on January 17, 1995. Waugh Controls Corporation is a
wholly owned subsidiary of Waugh Acquisition Corporation.

IN WITNESS WHEREQF, the undersigned corporation has caused this Certificate
of Ownership and Merger to be signed on its behalf this gk day of January, 1995.

WAUGH ACQUISITION CORPORATION

Dt ﬁﬂ,

Name: Qavr) PR U
Title: Ww s

Acknowledged:

D Name: Iﬁlﬂﬁ.l . ::CJ]..V

Title: Viea R ‘JJI.~+
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UNANIMOUS WRITTEN CONSENT ACTION
OF THE BOARD OF DIRECTORS
OF WAUGH ACQUISITION CORPORATION

The undersigned, being ull of the directors of Waugh Acquisition Corporation, a Delaware
corporation (the "Corporation"). in lieu of a meeting of the board of directors, do hereby approve
and consent to take the following actions without a meeting in accordance with Section 141(f)
of the General Corporation Law of the State of Delaware and the Bylaws of the Corporation:

Short Form Merger

WHEREAS, Waugh Controls Corporation is a wholly owned subsidiery of the
Corporation; and

WHEREAS, the merger of Waugh Controls Corporation with and into the
Corporation is deemed to be of' a business benefit to and in the best interest of the Corporation.

NOW, THEREFORE, BE IT RESOLVED, that Waugh Controls Corporation be
merged with and into the Corporation with the Corporation being the sole surviving corporation
(the "Merger"); and

RESOLVED FURTHER, that the appropriate officers of the Corporation be, and
each of them hereby is, authorized, empowered and directed for and on behalf of the Corporation,
to do and perform all such acts and things and enter into and execute, certify and attest all such
documents or instruments that, in the judgment of the officer taking such action, are necessary
or appropriate to effectuate and carry out the purpose and intent of the Merger; and

RESOLVED FUURTHER, that all acts and deeds previously performed by any of
the officers of the Corporation prior to the date of these resolutions that are within the authority
conferred by the foregoing resolutions are hereby ratified, confirmed and approved as the
authorized acts and deeds of the Corporation.

HOUO3:150550.1
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SENT BY: 1=17=35 :11:56AM :MALGH CONTROLS CORP. - 713 883 7488:% 2/ 2

IN WIINESS WHEREOT, the undersigned have axecuied this consent effective
the |V day of January, 1995.

I

Michasl L. Tiner

110UU: 190940, 1
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