RESOLUTI ON OF DI RECTORS / CORPCRATE RESCOLUTI ON AUTHORI ZI NG
| SSUANCE OF CERTI FI CATE TO REPLACE LOST, DESTROYED OR
STOLEN CERTI FI CATE WHERE NO BOND IS TO BE PLACED

VWHEREAS, , Gty of ,
State of , 1s the owner of Certificate No.
for shares of
capital stock of this Conpany, and has fil ed
with the Conpany an affidavit alleging the of the above

mentioned certificate, and has asked that a duplicate of the sane be
i ssued and has proved to the satisfaction of the Board of
Directors/corporate officers that such certificate has indeed been
and has agreed to indemify the Conpany shoul d such
certificate ever be presented for transfer.

WHEREAS, the Conpany has determned that it is in its best
interest that a new certificate should be issued to
wi thout requiring surety bond at this tine.

NOW THEREFORE, BE | T RESOLVED that the Conpany's Transfer Agent
and Registrar, Fidelity Transfer Conpany is hereby directed to issue a

duplicate certificate to and deliver

such certificate to himcovering the shares of
stock of the Conpany

represented by original Certificate No. , and the

Company's Registrar is hereby authorized, upon the issuance of the
duplicate certificate to register the duplicate certificate hereby
authorized in lieu of the original Certificate No. -

AND BE | T FURTHER RESOLVED, that said Transfer Agent in issuing
this duplicate certificate shall be without liability to this Company
and to any third parties for such action, and this Company shall and
does hereby indemify, protect and hold Fidelity Transfer Conpany
harm ess fromany liability arising in connection with the reissuance
of these securities.

AND BE | T FURTHER RESOLVED, that the Conpany shall authorize
Fidelity Transfer Conmpany to hold in reserve shar es
of authorized, but unissued stock to be used at its' discretion should
an adverse claimarise as a result of this cancell ation

DATED this ______ day of , 2002.




