
Minutes of the. Soard .of D;i:rectors 
March 31, 2008 

A meeting ·of the Bo.ard ·of. Directors: of ·unman Brothers Holdili.~ '1\no. :(fhe,. 
"Corporation!' or coUe,~tiv.~ly wJ!h,~ts subsidiaties, ·:th~ '$~") w~s hetd teleph~ni®liy 0':!1 
March 31, 2008, at 10:00 a.m;, pu,is:aanftd· "~-vPf.ten .ri0tic:;e. 

PRESENT- .BOARD MEM:g:ER:S 

Mr. John f'. Akers 
Mr. RogerS. Berlind 
Mr. Thomas H. Cruikshank 
Ms. Marsha Johnson Evan.s 
Mr. RichardS. Fuld, Jr. 
Sir Christopher Gent 
Mr. Rol~nd A. I:Ieman:dez 
Mi. HenryKaufman 
Mr. John D. Ma'coriiber 

Mr. Michael L.Ainslie 

ALSO PRESENT BY INVITATION. 

Mr. Joseph M. Gregory 
Mr. ThomaS A. Russo 
Mr. Jeffrey A. Welikson 

Mr. FUrd stated that the Board of Dht:ctors· was b.eirtg asked to appro:ve the 
issuance by the Corporation Gt up to $4 . .0 billion of convertible· preferred st0tk (phis ,a 
15% over-allotment opti·on). Mr. Fuld refereneed · .a me:mGrandurn de~cribfug th~ 
proposed offering and the related resolutions, which had been distributed: tb the .Board Jot 
rcvkw in advance of the meeting. Mr. Fuld n0ted. that the Executive Co:ttfri:litt~e edald 
have approved the ofiering tinc:ler· the Finn's Code of A.¢horiti~s ,and D~l~w~u;e.Iaw, ·}jut 
that he wa:nt¢d to revie\¥ the tetrns .of the proposed tcansactioti With the full l}®rd of 
Directo.rs>and to o;bU}in its~w:r.o:va:l. 
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Mr; Fu1d somt:t~arl.zeti ·the' }1J't.Qpos~ · tenns .of' the ;con:veffil>le.:pt,eferretl $.1:0¢~.~ fie 
. described th!!.t the eo.Rwt¢~~~ pr~~euedcstock wtll:Oe p~etl)laLand wiD.·pa:y>dlviden~:ata 

-fixed rate on a norH~ufuu}'ativ~ baS,is withthe,divi4en,it r~1~-ce~pe,ctedJo be in th:e-range,·of 
7 .. 00% to 7 .50%. Mr. Fuld state'd ilia.t the convertible p~efetred':st<ick ·WiJ:l b'e convembre 
at any time at the hoid.et''S' optien into shates bf tlTe GGrpora.tion's co:mmon SteGk, pluS' 
C?osh in lieq of fra9;tion~r :Sllares. FI~ (iies.yri~~4 ,tlJ;~~ :q.n.. :or after Apd.l l, 201.3,. the. 
CoJiPoration ai~o· may cause,: some ot at!· :oftlte' «td;qve,tti\Jl¢· piefe®d $1:0q:ktf>;l rA~~~tc~rHy 
convert, prov1~ed that :th:e c:e-t:tm:t0n,st0ck haS~;a· clesing .safei":pti'ce'·:ex¢ee~g).3'G% of t]l~ 
applicable c0£.ty¢r-&ion.prioe !Gr :·zo: tJ:q§tmg :~ys witbin any· p:en<:>d :of·:3d co.nsecuiiv.e 
tr:adina davs~ ·: · . ? :J:·. 

·cQnve~~-fl!1~!.:!~~~!?:~;:el~=i~~~:;~=4:.:~t~··~:~::~:.:~:: 
prii;e on the day. 0f priliin~ .. ofbetw:eerf 3:0% and 3:5% (Le,, &5:,..89 mill,iot1>sha,t~$ if$4:•6, 
billion of co.nverti:PI:e pr:efenred<sto~k is S"oJd a:n:d'fue Corporation's .crontmon ste:cik price~ is: 
$40. on the day of pricing). He explained that the conversion rate vv.ill h:e subJect tP' 
customary anti~dilution adjustments and \Vill ·~ilso be subject to increase infhe ~veni: ofthe 
occurrence of certain changes of comrel ofthe Corporation. Mr. Fuld also dtscirl'be~fuat 
the final terms bf .the offering and of the .c{?.n;verti'ble preferred s~ock would 'pe gppr~·vecl; 

_by the Exe.cutive Corn:mittee.ofthe·Board .ofDirectots upont!le pricfug.qfth.e ofl¢ring. 

dele¥er:: !~~!i~~~fith~!d ~~e~!ijtgr~~~:!~h::J:~i;~· ~m!:~~1=~~ 
He deE;cri~~d alt~J.1l~tJ.y;~ tra:nsa~tiol!IS that liad been :considerea, "as well as~ the pte:., 
marketing i.nte:rest:in the ptppt)sed offering of the COlW.ertiq1e preferred sto.ck. · 

The Boal'd 4irected. qu.-estions to mana:gemen.t regard in~ the· propose'd · offeririfg, 
irrcl uding. its tinting, si:ze; priqi ng ~nd other t~rms, an<! th~ ·likely market reacti0n. 

Aft~rdiscussion, upo-1~ -motien duly made and seconded; it was=-trnanimou8ly 

6-:.:.r~=::~::z~.:a;;c~= 
Executive ViCe Pt¢Sidett~ S:er110r '{4¢~ PreS>Uienf 9f·. Vlqe;_pJ;esideAt o:f:a.xe 
.Comp.~y (each, an "Autltb:rizecl·bffie.er~') be; and hereby is, atith0rized 'to· 
participate in tb~ Offe:dngs:et forth in these resolutions in the name .and on 
behalf ofthe Company; and be it further 

Preferred Stock 

RESOLVED, .pursuant to the authority· granted ~o and v:e5ted ih 
the B-oard of Direeto:rrs of :the Cmm.p~m.y {the ·''Bi:;iar<;I;')' ·by :the provisions ·Cif 
the Company's Certin:Cate,,of Incorp:o.r~tion, the Board hereby authol'fzes 
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up !0 $4,600,00:o~.oob Hq:ttidation pr,eferet;i~¢ in the aggre.g~te (or SU¢1;1 

higller amo):lnt ®. may be ·de~et.rni:n~ in ·th:e. :t!iseretion ·o:f the :ExecUtive 
C.onhnittee of the B.oa~d (the ''Exeoutive. Committee''}), incJ:u$ive of any 
over"'allotment option to he granted to the iuide.rWriters in the offepng 
pursuantto any .unde:rwriting agreement; of a new series of the Company•·s 
preferred stock (the "'Prefen:~id Sto<i~"), to be designat·e~i";by t!+e :$xyq~~ 
Cqnunittee>· w.hleh·sbar:es~·e:fPte:femetlStd.bkwlll b.e,:conve.rtf'bie··int'{) slia'tes' 

~ir~~§i;{§ 
Per;p.erual Preferred Stock, .Seij:es: J;.·ano IJe'\J i\irtp:~t' 

RESQL VED; that the Board hereby delegates to· the Executive 
Committee of the Board the authority tO (i) to esMblish 'the desig®'tion. 
and number of shares, powers·; designations) preferences and relatiVe) 
. p~icip~ting, optional or :other rights, if any. or ·the qll;tlif\:catiens. 
limitatiOn$ or r~tricti:&ns t11ereqf,.if::ap;y~ to :O:e·set ~orth in the r€)soltltio.n. 
·~onta:i.n~d fn the· certftli::ate ·of' des~gnati~ (~e. «Cer:tifi}:;~te; of 
t).~~tgn:a:Qp~;~); i®flildipg). :vtithPtJt: l~ta~n;.. the dividend rate· and 
pro\iisi on-s.~ reta'tiD:g to ':¢q~y@~iQcn into c~~l'D@ll; ~t~r¢~ at ~e eptiG>'Iil q.f th~ 
Company. and ;at; th€ "f:i'j5ttorL0fitl1e hpld~rs· ftl.¢re¢f .(inCluding ~nef,~es. ~It 
adjustm~nt$ relating .to :e,eytrun changes li.if ;C.t;)nttol of the C0mpany) t:tiii;l 
.·anti-dilution adj:ustmr.:mts !'elating: thereto; {if) (o · detemilne the 'ntnnber of 
shares and aggregate liquidatio1;1 prefeience of Pr.ef-e.rred ~$tock. to be sold 
by the Company in the Offering. and .}Jt:ttsuartt 'to any related over .. 
a1lotment op~qn to purcb;~e·additional shares of Pre-fe;qred Sto,qk,. to the 
Underwri:ter:s, (as. :defined belovv)putsuant to the U.n®.rwtitii:J:g.Agree~P-t 
(&s de;fll:led. belqw); (i}.j} to s~ the,·;pn~.es .at whl¢b the shm.te& of Pt.efettetl 
'Stock to be': sc>l:d ~y fu~'~Q~,f;laQ}' ·are-tq:;qe",$91~,tp th~ tJ~<i~fwlcii¢;rs iniih~ 
Ofi'eiirla :to ·set -th'e Underw.riters' · aistounts and rommissi6rts' Jari.d 'tlH~ .e:t' . . .· ' . ' • ·• . '•'' ' ' • " ' • . . • . . . .~ ' I .' ' . : : . ' . ' . " 

}.f!itiar pq:b.tic :offering. pri:ite p.er sh~~ · of l?r~ren:ed S.to:ck ana :the other 
t~trhs and cond:Jtih!JS .gf t!te: 0ffe.:ci.Pg; and (:iy) to the ext_ent p:ennitted by 
the By;.LaviS:i tb" take ·:my otlfer a.cti~on that:C§>ujd':l?etakea :Py ihe :S()'ard tn 
¢Onnfi'cti:on. with the ·Offenng; and 'he itdurther 

RESOLVED, that the Ex:ec:mtive Co:mmittee may a:uthori:ze. hll~ 
proper officers of the Com;pan.y to execute the Certifieate of De$igiJ.ati:dn~ 
and cause it to be filed. intlie .office of the Secretary of State ofth.e State'-of 
Delaware; and be:Jt further 

RESObVEU; :that tile shatea' ohhe Pre:re.rred Sto:e:k so' i:ss.ne:d and 
sold o.y th~ :ctirnpai,y: n1· ~~~ill1 . ~!tfu the P.f:f~fing will, ·lliPP-~ Sl1Gh 
issuan:~e' ~d sal:e~ ,and ~pe:n tet:eipt of paynienltl1~efor. be v~kfly i$si,led,, 
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fully p<rid ant\t: l\lQtl7"~¢SSable. and .an·.amo.unt equal to. the pat value .:Per 
sbftre shall h~ aJlo~at~¢ Jo the. capithl of th~ Company in e.onn.ection With 
the iSS:uanee(:t>feaol).::s~.¢ of-Preferred Sto~li: so issued; and. be it (Urthci: 

PrelhP,i~al?''l1~ospe.¢h:$s;;Sl!~felnt.n:f·an..d:;:Fina:I P:ruspe~tus:Sti'f?;plem:ent 

·th~rn h:~~~~:;tie.!:·:~:~::::~:e:~~~~~~!~~!=~··.~! 
prepare, e%e¢rite~ d~lNer: and fil~ oi .~us~ to :l;>e prypat~cl, :eli~U,t~<:h 
delivered and filed whh ·the S.e·curities 'and E."<change Co:mriiis-siecn :(the 
"'SEC';) under tb;e Securiti~s Act of J933~ ~s. .anrend'ed {th~ ••S·eePLI:itfes 
Act"). the Company's :PteUinfu?UY Ptospeo'tl:l,s· $~pleraept {th~ 
"Preliminary Prospe.ctliiS Supplem:en'f') and the G6mpany?·s ffu;a:J . 

. Pr(}spec.tus · Supplement (the «:final Prospectus S't:lpp'lement'').. any ''free 
writing prospeqfus;; .and ap:y su.ppJ;ements or am,eri.drUen~. thereto.pursuant 
to Rule 43J .~der $.:~ . ~lwiuri~ies Ad~ e~>ch offerijlg the Preferred: :St:Q¢1.< 
pursuant tb:the Co.mpany•s.'R.egistrati'el'l·Statement Grt Fonn·s"'3 (No. ·333-
·I·.,4·~s·")· ;d · R. .. tr. ·u··· St. "' · "':t. · F· · ·· · 8 .A· (:.,,.;' u "'',nnl""""' ·· ,;; . . . :>· .,:- :>' .. anu ·a .. ~g:I·S a. 0JT .. "atemeH .. O·l1 . ·orm . -:· . . "' .... o :at'l;.· """J:<r ..... "en.s 
or arnendJ::ne:i:rts fueyet{)); and. to ex:~e~te :anQ: cau~~ to be flied any 
amendments· or sup:plem¢nts te the· pr.osp.e¢ms ahd any other do6uments 
.reg l!ireq in C0Mection.,.tl)t}revldth th;at; COUPS~] to the Company sba;U ad'!i'i!se . 
or as such ,officer(s) exectrtiiig tP;e s~e ¢n 'b.~half of 1:he Cqm)i>any sf]:~ 
deem neqessacy, advisable ot appte>prlate.~ and be it .futth'er 

~~SQLV'.EI)., tb:at the fPr.ro;: t~.n:ns an:Gl. pt0VlS!'OliS· <:rf :.:th¢ · 

gd!;:~:h::e~ih~i;:;•·;;=!:!¢r~=:::·~mn~;::~ 
(colleetiveiy, the "Und~rwtiters?'), ::Pto:V.icili!ig fer, arttong 0ther tl::riings; the 
iss1.1ance and sale of the ?referred ,:St~rck t~;>! the Un4m;vriters ·.by the 
Company on suc·h tetrns and conditions as are setf6tth tMt~iil andcas ~y 
be determined by the ExecUtive Ce:n::tmittee. or any of the Authorized 
Officers, su@ Ut:~.d~rwriti1'1-'g Agr.eement to b.e n~g-9tiated, e~~c.ptecl, 
delivered and filed', by any Authurized Officer, be, ·and ithei:eby:is, fatiifi;¢14, 
confim1ed,. approved and ad,ppted; an:d each suck Authoriz;e4, Omce.r he •. 
and each of them hereby is, a;uthorized to· exe~ute and deliver ;such 
Unden.witing Agreement; with su¢h changes therein., as the 0:1'@¢¢! 
executin:g the same mat apprev:e; su.dh ap:pr<~r:v:al to be ·e0rtclusi:v.e:ly 
ev~den~.c;l.by<s:):lt:h e~~q~f.iop• ~d cleltv:efy; :and beit ~r 

RESOLVED:, that the Authorized Glfficers be, and. ea:¢h of th,e:i'ri 
hereby is; au::thorized te• take aU ac:tions; in the name and 0n.behalfofthe 
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;rd~~~:~i~-~~::~::~il):~~~!~:!i~~~:;~:r:::-s:::=!:: 
by the•Com.pany to--l~~-~~pHeq. in.lli~ ~aiJ.Il¢r ~~¢db.~d h1 f4e. s.t;:qti;o;n:.,Qr~~ 
P:rei1min~ Pr0speetus s:npplement Ci5apti.oned -~·use ofProceedW' &ld ·oe 
itfurther · · 

Reserva:ti<>n an.diSstraitee of'Com.m()n Stod{ 

RESOLVED, tliat the· Company-is here.by auth<:;l"i:zed, etn;p.ewered · 
an.d directed to t:ltser:v.e fori~suartr;;e.@gn ~:;onverS,it;?n ~:fth~ Pr~ferr~9S~o:~k 
such numtmr -~f ··shares :of •Gommen· S:toek -as.· may 'b:e s1lf!.i¢;ieht atjq 

;;::;!!:'·~~t i~=:J~~~~~~~:;~;~~;,;:=~~:~;~~=.t··.·of:~t)re· 
Rim$(,')tvtn, that th~,:c(Jmp.<!n% and the- Authorized ·officers .he; 

ood :eaclt of the'ittHtt:ting. ·ai&ne ·h~f&J:w~ Is~ ·~:4:Qi~rl~~d· and en1po:wer~d f!? 
cause· th~ Company to 'issue· Conversion ·S'hates1 pUrSuant to the terms. qf 
the Pre[¢ited Btock~ .. and wh~ issued in,.accord:an.c:e with such t~s, su611 
Conversion Shares shall be validly issu~d. fu:Uy- pmd and non..::assessahle; 
and that an am<:iunt equd.l to the per value pet share :3hhll be .al;lo,ca~eclt-o 
rhe capital of the Company in connection with the i'Ssuance of each such 
Conversi011 Sh~e so i:s~ueq; _anP, be::t~ further 

·usot'VED~ that co-nip:tif¢rs:q~e r~ ·Cq:.tnp@y t-r:A. ·.~9: 
Com:putenshare Inc·.. collectivei~ · <¢ollectiv.e!l::<'· '"'Cdm;r.;lllietshar0»), :ate . . . . . . . . .. . .. , .. ~ .. ;· :\\- . . . . . !. l" . . ' . 

hereby appointed re~w. tra.rlSfer ·agent.., pa;yi11g agent an.d cenversion 
agent for the· Preferred Stock; an:d he: it:further 

RESO:L VED, that .each Authori.zed Offieer be, and her.el;:,y is, 
authorized, on behaif·ef the Comp;:my, to .oh~g~ p:r·cau,se to .be ·chang·e:d 
any depositazy,, eustocllan, ,e~avetsi€!ri- agent, trfuis'fer .agent, regiStrar or 
p~yjng -a_g~I,t((!r.ich. Qf; ili,e ,f~;r:rp;~.t, :a -'iEi.duc1ary'')~ if !liny, -utider ,any 

·;::~~§!a:;:!Z~1 
res0hrtibn ot -tesclittions. relating .tci stieh appoiiitri:i~i:Lt ~acb. $U:c:P,. 
tesohrtion b~, and hereby is, adopted: :by the BO'alld as d$ full:y se;t ftattll 
herein; and that any Authori~d Offi-cer bej and hereby is, a;ui;hqJ.ize.d an4 
directed. to certify ;the adoption of any such res0lution of the Corti,pany ;as·:if 
fully set forth herein and to insert an resolutionsoin the minute bU)ks:ofthe 
Cbmpany iri1mediately following these resoliitiOU$; and bdt further 
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RESO'LVID:D~. that ·each :A~tlldt~Z'¢d ·()$~er· be; cand· h~t~lzy i$~ 
&J:lth~rized, in the name :an.'d on behalf 0f :the CortJ3?anf~ to -·execute .and 
d~Iiyer ~'Uch qth~r agreeme.nts:~. i~ertts;. c~rtificates .and · ·o,:t®r 
docu.r:hents: as may b¢ req;mred by apy :fi<lil~i·ary ·or ·a$ any such officer 
d'e~ms necessary ot adVisable in. connection With the execution ;an:d 
perfonnance oft!:re Offedpg by th'eCompl:l'nY andJo effectthe intent .. ~:itdto 
accomplish the objectives ofthe Ofl:ering; .an9 be it fPrt!Jer 

Co.n:ver.sion Agen~y.Agr.e:emel;lt 

~i~ii~~$~~ 
c(!)nnection. with the Ptefeffed Stock with C0-mpuier-sha.r.e or one ot mote 
other conversion agents· selected by any Authorized Officer, and that e:acb 
of them hereby is, authorized and empowered to exe.cqte and deliver or to 
cause to be executed a:nd -delivered the Conversion Agency Agteeinent7 in 
rhe narn:e of and on behalf of the Compll:ny; and be it further 

n"rnC<.riL. ~rrn: . .· ,_,.. . •.. · .. •·· . -;l'l .•.• ,. ,-v;"'"' .· .. '· . '·.. .. . ,.·. ··-~ ,.. . .•. . . . .. ' . . 'f' ~"'· ... 
~~w ·•Y'J!!Di 1;1lat.Jtls' ""~S:iP~.ul!"'.a:n.d.m tb~ ~¢.~t ,ruteFesto w~ 

ComFY.anY that the'-Rrefunred 'St0~kt-'be:;:q~iiffeti anti re-giS'teted tot s·rue in 
va,rlc,us- jJJcisdi¢:tiB:Il$;.:that ithr;l :pxoper ·:0ffi:i:ters Df the Cmmpany ar-e her.~1J:r 
alitherii¢4 tq det~e t,lt.@Jtiti~di~tr9n ili· wbic;liappr:epriate ~tlqij;s1ia]l 
be take.~a· to qualify or reg_ister for 'sale ali or such part of the Ptefen:ed 
Stock as such. -offieers ~ay deem adyisabie in o:rder to comply With the 
l·aws of such states, and in eonnection therewith to ex.ecilte and file all 
requisite papers and documents, including but not lim.ited to, applications, 
reports, surety ~o).'lds. irre"'.ol1:able CO"n.sents: and ·appointments of attomeys 
fot service ofproe~s; and t:ltat·$e·:~x~PVti9'P by.,such Qrf:ijcers of~y:.~§li 

~::Q:g~~:~:n~:~:::.~l~~:~~:~:t,::::::;~n;:;i 
the. Cetti:PtufY ·¥19: tri~· ~p;pro;Ya! P:t :r~Jii,l;¢@9:A .ltv ~e _-C9nwp!i!ijy ·qt't;h~ 
P?:Pers.~t.·d6P.:Unients silt e~ecute.ti}:'aria·:be·iit further. 

Listht.g 

RESOLVED, thaJ the Authorized Offiters of the Company ·be, 
and each of them hereby is, authorized to apply to the New York Stock 
Exchange, and any other securities exchange determined to be in the best 
inter~sts of the Company by. such officers {which detettoination shall be. 
conplpsively evid~n~g IJy th~ filing .of sue:b: lil-PPli~~tion with :$-:ueh 
exGhange), .f.or the Hstl.i:i:g . of t11e R:t-efett.ed Stbtk and the Conversio.tt 
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Shares; and to ca:us~ to., be• prepared, to execute ,:and, when exectited;. t.o· 
oau~~ ~~· \ie fU~d wiU!· ~w~f,tc exeh~~e:-' a Hstftlg applfre~on or appli~atihns 
wit-h re~pect thereto ~d ··$Y. ~g.reerilentif 0r 9!1+~!.- gb:cUinlf?l5J!~s· ·r~qmre.~ .·1#· 
ccJJ.mectJon: thereWith :itt the nam:e·iancl 6n b~lialf..cjf the Companv,.-to :affix, a 
corporate s~al tq_ ~uGh iiucmne:nts; to· make such changes in-~any- of 'the 
san1e iis may be ne~e$$7 to ·c¢nf<?.rm. \\Vi~ th.~. teq'UireD:len;ts f~r .li$ql.lg, 
and to appear, if·req'!leste~ -l::i.erore ilie--o:fficials' of ~~G:h ex~~g~ anli ~ 
11.1ak~ all· ~pp-rQpriate r~~atien:s :Ot -appiioati:ens tm&t !lri.Y applicaele 
sectu-iti¢$ ll;\ws, @'d. w ·do. ~Y and ·all things. as: they fa their discret:i:on 
deem necessary to effect such listing;-and :be it :further 

Pay-me)lt of Fe~ auci Expenses 

RESOL VEil, .that :the Authorized Officers b.e, and. eac1t .· of'them 
hereby is, authorized, empqwered ~d- direote.d, in th~ nam:e of ·and .on 
behalf of the Company, to :pay any and ·all e~p,~H:Se~ apd fees c¢isjliig itt 
connection: with the Offerln:g and the issuance -of. th-e Preferred S't<:ick·an:a 
Conversion Shares, all registration fees of the SEC,. uncler securities- or 
Blue Sky laws 0f the vario-us ·stat¢s. of the United, States and other 
jurrsdictions, the l-istfitig: trf 'Gonversibri Shares, legal fees, aoo¢un'tiri,g. fe® 
or . o:$e~se' m eQm1ec:tion with matters encompassed by the fore-going 
reso1 uti:cms;. ®d b~dt. 'further 

Gener-al Autpodty 

RESOLVED, that the Qffic.et:S -of -the 0Jmpany be, and- each of 
them hereqy is, ~:Q.tl\o$~c;4, etr~,p~nvered a.J:J.d direyte9, in the n~~-:qf anQ 
on behalf of the Co!i:ipa:By, to· tak.e or· cause to be tak~n .my @d al,J ·o@.ef 
actions to make· all ~a,~ents to. make<a:It :fi:li.nas .irtiludlna: Jllfua:s·un.der • . II .- , :.t:"= .'J.-...-... 1 , . ~· J· , . ::;:. ,.e;: 

the Securities .Ac.t a~d t.b.e Securiti:e$ E)C:eh:~ge Aqt o.f l9'S-4; -~ 'i:lme»4e!it 
and to negotiate, enter into, · e}{¢cute and deliver all a:gt~ment$~ 
certificates, instrnnientrS· and other clooumii:nts as-m-ay be net.essary, ·or in 
the opinion .of the officer -a~dpg op b~half of t11e :Cornpa;ny, ~pprqpri~t~'­
cdn.venient or pr<Dper to ·effectuat~ tl}.e intent o:f. a:nd the transa¢tioJ!i.S 
COAtemp1a:ted by, the foregoing ,teseJrttieins and t0 ·effect the:.peifotrnance 
by the Company of its obligations :under any a~eer:o;en~ ~e:p,t 9t 
do6wnent refened to theit;:ii:J, Or cont~mplated thereby, 'SUch -~eeltlOO~; 
certificate~; inswments and other documents; to be in such form -and te 
contain s1,1th tetnis and eo~d_itiqn~ ~·the .officer executing the same sh~l 
·in his sole discretion determine to be necessary, appropriate, to:nveriientor 
pmper, the execution and deHvery thereof by such: officer to be concluS'ive 
evidence that the·sani:e ww~authorized.hereby-; and. b.e it fUrther 

R:.e$()L¥!$I), that the offi¢ets .ef the Company :be~ arid each of 
them hereby is., authori~zed~ ~Plp.ow~r® an~ dit¢cted, 'in the name l'J.f and 
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on behalf of the C'or.npany to. take sueh further action and exea;ute such 
docume.EJ,t~ ~s ~Y such gffl:q~r ml:).y de~m necessar:y orappr.o:pri~te t9 carey 
out the plll.-p0$~' of ~¢lit olthe foregpiijg ~Jjprotr.als: .a]1d the tr~s~ons 
eentemplat¢d thez:eb.y; and he itfurth:er 

R;ESOLVE.I>~ ·toai ':$-Y actiori$ takei:i qy an,y <;>:fficei:s, ·~~lit$· ()l;'' 
representatives of the O.trmp:any prlor'tedb:.e .date hre:t:oof that ate wi:fuin:tb:e.: 
authority conf-er~d hw th~ (Ol"egofu:g ~pprqval $1~ hereb.y :r:atm~; 
confirmed and approved· as th'e:,atts•atjd deeds cifthe Oom-p·a:ny. 

RESOL \f.&D1 ·fuat any other r~soluti.o:n neee:ss.ary and ·desirahle to 
.<;:~ out the intent ~f. the- foregoing,. and nqt il1®r.J:~is~n~ ther.e\\ii,th, .tl:laY 
be· ·adopted bY ;ap;y on¢<cif the Autliolj~ea.'0ffic~s '(ipori advice of:Cd'ttnsel: 
by havirrg said Authomed ··G.ffieer ffi:tect sudli reseluti~tf to .be placed in 
the Conr_p.any;,s .~int;lte bookamd .$uch resolution· sh;f!,!l be dee.rn~d· a part of. 
these resolutions-as ofthe·d.atehetein. 

There being rio further 9u$iness to c0me before the meeting; 'the meeting was, upon 
m(ltion duly made and sec-onded, adjo'u.rned. 
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j~A.W~ 
.Jiemey A.. ·wel:lRson 
:S~ereta:ry ofthe Meeting 

LBEX-AM 003604 


