Written Consent of the Directors

of

     
in Lieu of Meeting
The undersigned, being all of the directors of       a Delaware corporation (the "Corporation"), DO HEREBY CONSENT to the taking of the following actions in lieu of a meeting of the Board of Directors of the Corporation (the "Board") and DO HEREBY ADOPT the following resolutions by written action pursuant to Section 141(f) of the General Corporation Law of the State of Delaware:

     
IN WITNESS WHEREOF, the undersigned directors have duly executed this written consent as of the date below.

DATED      
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