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RESOLVED that the terms and conditions of the-
merger be substantially as set forth in the proposed
Agreament of Merger auncxed nereto as Exhibit B, a
copy of which has been distriobuted to each of the di-
rectors of the Corporation prior to the date hereof,
that said propesed Agreement of Merper and all of the
terms and conditions thereof and corporate changes
effected thereby, including without Timitation the
change of the name of the Corporation to "Baldt Corpo-
ration," the changs of capitalization of the Corpora-
tion and the further amendment and restatement of the
Certificate of Tncorporation of the Corporation sub-
gtantially in the form annexed as Exhibit A to saild
Agrecment of Herger be, and they herehy are, decned
edvisable and approved as fully as though set forth
nerein at length, and that the proper officers of the
Corporation be, and they hercby arc, authorized and
directed, in the name and on behalf of the Corporation,
to execute and deliver said Agreement of Merger, with
such changes therein as they may deem necessary or
desirable, approval of any and all of which changes
shall be conclusively evidenced by such execution;

RESOLVED btiiet gaid Agreenent of Merper, when
executed and delivered by the Corporation and Baldt,
pe submitted promptly to the socle stockholder of the
Corporation for its approval in accordance with the
provisions of Sections 22, olisy and 251 of the General
Corporation Law of the State of Delawvare;

RESOIVED that, promptly upon £he approval of the
sole stockholder of the Corporation, the proper officers
of the Corporabion pe, and they hereby are, authorized
and directed, in the name and on behalf of the Corpora-
tion, to causc eaid Amreement of Merger and Restated
Certificate of Incorporation to pe certified, exccuted,
acknowledged, filed and recorded pursuant O applicable
provisions of 1law, and to execute, acknowledge, aeliver,
Tile and record any and all other agrecnents, certi-
ricates, letiers and other documents, and to take any
and all other actions, as they may deem necessary or
desirable in order fully te cfrfectuate said merger and
the foregoing resolutions;

RESOLVED that the actions of the officers of the

Corporation (i) in directing lessTs. Olyine, Connelly,
Chase, O'Donnell & Weyher, counsel to the Corporation,
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