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Grinrisll Corparation
tq c a Ore Tyco Fark
Exarar, NH 03833-1 108
Fire & Tele: 603 778-9700
Security Fax: 803 778-7700
GRINNELL CORPORATION

ASSISTANT SECRETARY'S CERTIFICATE
The undersigned, being an Assistant Secretary of GRINNELL CORPORATION, a
Delaware corporation (the “Corporation™), does hereby certify that attached hereto as:

1. Exhibit A is an abstract of the resolution duly adopted by consent in lieu of
meeting of the Board of Directors, dated November 27, 1996.

And, that such resolutions are on the date hereof and has been at all times since their
adoption, in full force and effect in the form adopted.

ormandin
Assistant Secretary

a2y

Dated: Tuly 28, 2003
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EXHIBIT A

WHEREAS, Grinnell is desirous of entering into an agreement and plan of
merger (“Agreement and Plan of Merger™) with its subsidiary, ZETTLER SYSTEMS, INC.,
a California corporation (the “Merging Corporation™), pursuant to which the Merging
Corporation shall merge with and into Grinnell, with Grinnell being the surviving
corporation (the “Merger™).

NOW, THEREFORE, BE IT RESOLVED THAT:
1. Grnnell merge, and it hereby does merge into itself the Merging Corporation, its

subsidiary, and assumes all of its obligations pursuant to Section 1110 of the
California Corporations Code.
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