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STATEMENT OF UNANIMOUS CONSENT ~
TO ACTION TAKEN IN LIEU OF A MEETING
OF THE BOARD OF DIRECTORS OF
THE MARLEY-WYLAIN COMPANY
(September 1, 1987)

The undersigned, constituting all of the directors of
The Marley-Wylain Company, a Delaware corporation, do each
hereby severally and collectively consent to the adoption of the
following resolutions:

RESOLVED, that this board of directors hereby author-
izes and recommends to the sole stockholder of this corpora-
tion the transfer to The Marley Company of all of the
properties, assets and business of this corporation in
exchange for (1) The Marley Company's agreement to assume
and discharge the debts of this corporation and (2) the
surrender for redemption by The Marley Company of all of the
issued and outstanding shares of stock of this corporation
(except for one share which shall remain outstanding solely
for the purpose of preserving the legal existence of this
corporation) in a transaction subject to Section 332 of th
Internal Revenue Code of 1986 as amended.

FURTHER RESOLVED, that, subject to the approval of the
aforesaid resolution by the sole stockholder of the corpora-
tion, the appropriate officers of this corporation be, and
each of them hereby is, authorized and empowered to take any
action such officers, may deem reasonably necessary to carry
out the intent and purpose of the foregoing resolutions
including but not limited to entering into, executing and
delivering for, in the name of and on behalf of this corpo-
ration, such agreements and other documents as such officers
deem reasonably necessary or appropriate to carry out the
intent and purpose of the foregoing resolutions, such agree-
ments and documents to be in such form and upon such terms
as shall be approved by the officers executing them, the
execution of such documents to constitute conclusive evi-
dence of their approval of the form and terms thereof.

IN WITNESS WHEREOF, the undersigned have executed this
Statement of Unanimous Consent to Action as of the 1st day of

September, 1987.

"
Dineen

E. P. Mitlyng
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R. F. Wrobel
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STATEMENT OF UNANIMOUS CONSENT
TO ACTION TAKEN IN LIEU OF A
MEETING OF THE.STOCKHOLDERS OF
THE MARLEY-WYLAIN COMPANY
. (September 1, 1987)

The undersigned, constituting the sole stockholder of
The Marley-Wylain Company, a Delaware corporation, does hereby
consent to the adoption of the following resolutions:

RESOLVED, that the transfer of substantially all of the
properties, assets and business of this corporation to, its
sole stockholder, The Marley Company in exchange for (1) The
Marley Company s agreement to assume and discharge the debts
of this corporation and (2) the surrender for redemption by
The Marley Company of all of the issued and outstanding
shares of stock of the corporation (except for one share
which shall remain outstanding solely for the purpose of
preserving the legal existence of this corporation) in a
transaction subject to Section 332 of the Internal Revenue
Code of 1986 as amended be, and it hereby 1is, authorized and
approved.

FURTHER RESOLVED, that the appropriate officers of this
corporation be, and each of them hereby 1is authorized and
empowered to determine on behalf of this corporation the
debts, liabilities, and obligations and property and assets
of this corporation to be transferred to The Marley Company
pursuant to the foregoing resolution.

IN WITNESS WHEREOF, the undersigned have executed this
Statement of Unanimous Consent to Action as of the 1st day of
September, 1987.

The Marley Company

Ao

R/?U. Dfneen, President
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THE MARLEY-WYLAIN COMPANY

SECRETARY 'S CERTIFICATE

I, Robert P. McKinney, Secretary of The Marley-Wylain
Company, a Delaware corporation (the "Corporation"), hereby
certify that:

1. Attached hereto as Exhibit A is a true and correct copy of
unanimous consent resolutions adopted by the Board of
Directors of the Corporation on September 1, 1987, and that
sald resolutions are in full force and effect as of the
date hereof;

2. Attached hereto as Exhibit B is a true and correct copy of
: unanimous consent resolutions taken by the sole stockholder
of the Corporation on September 1, 1987, and that said
resolutions are in full force and effect as of the date

hereof;

IN WITNESS WHEREOF, I HAVE SIGNED this Certificate at the
City of Charlotte, State of North Carolina, this 14th day of
April, 1998.

THE MARLEY-WYLAIN COMPANY

P

Robert P. MdKinney
Secretary
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