AT A MEETING TO MINUTES OF THE JOINT SPECIAL MEETING OF STOCKHOLDERS AND DIRECTORS OF

LIQUIDATE AND DISSOLVE

The Board of Directors and Stockholders of

, a corporation organized and existing under the laws of the state of


, met at the offices of





, on the

day of

, 20
, at          .m., pursuant to a call of the meeting by the President.

Present were a quorum of the Stockholders and a quorum of the members of the Directors.

The President of the corporation,

, presided as Chairman of the meeting and 


, it Secretary, acted as such.

The Chairman called the meeting to order and the Secretary thereupon presented and read the Waiver of Notice of the meeting signed by all of the Stockholders and Directors of the corporation, which was ordered to be made part of the minutes of this meeting.

The Chairman announced that the purpose of the meeting was to discuss and act upon a proposal to adopt a plan of liquidation and dissolution of the corporation and to sell the principal assets of the corporation.

BE IT RESOLVED AS FOLLOWS:

1. In the judgment of the Board of Directors and the Shareholders of the corporation, it is deemed advisable and for the benefit of the corporation that it be liquidated and dissolved.

2. A plan of liquidation be and it is hereby formulated to affect such liquidation and dissolution as hereinafter provided.

3. The liquidation and dissolution be in accordance with the Internal Revenue Code of 1954, as amended, and in accordance with the provisions of this State's Statutes, and that the officers of the corporation are hereby authorized to file a copy of these resolutions and such certificates as may be necessary to dissolve this corporation with the Secretary of State of this State.

4. The officers of the corporation are authorized to sell and otherwise liquidate any and all of the properties and assets of the corporation which in their judgment should be sold or liquidated to facilitate the liquidation of the corporation.

5. The officers of the corporation, i.e., the President and Secretary, are hereby authorized to executed any and all deeds of conveyance, and any other documents that may be necessary to effectively transfer and convey such properties and assets, upon such terms and conditions as may be approved by the Board of Directors.

6. After reflecting such sales and providing for the proper debts of the corporation, that any remaining assets of the corporation be distributed to the Stockholders and Directors of the corporation as soon as possible, but in no event later than the termination of a month period, commencing on the date of these resolutions.

7. The officers of the corporation are hereby authorized and directed to pay all such fees and taxes, and to do or cause to be done such acts and things as they may deem necessary or proper in order to carry out the liquidation and dissolution of the corporation, and to fully effect the purposes of the foregoing resolutions.

8. The accountants for the corporation shall file all necessary tax returns and forms with the District Director of The Internal Revenue Service, together with a certified copy of these resolutions.

9. The accountants for the corporation shall assist these Stockholders who desire to have their gain taxed as provided in Section 333 of the Internal Revenue Code of 1954, as amended, for federal income tax purposes, in preparing Form 964 and filing same with the Internal Revenue Service within a period of thirty (30) days from the date of this meeting.

There being no further business before the meeting, the meeting was duly adjourned.
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