PLAINTIFF'S EXHIBIT

e . . . .« “ P e . . . -, ., B

B . . - ' 3 .. - 4 . B - .
-, : 7. o - . L. i - .
N S BN . . e - - -

. B x . - ¢
i . e . .
. . L. - . .. M . po=

ve s

RESOLUTIONS . _
e c e or THE s.m \ACHOTDERS OF e
e T vzcrommrwr STURIIG & GASKET COMPALIY  ° -

H . . . . . “ . . -
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RESOLVED Umt this corporalion sh::lI bﬂ dL:SQIV"d vo!unbrily pursuant to.
;. " Secb.on 76. of the Susiness: Corporauon Actof the. State of llincis aé-sodn’as
T pract!cable after the transfer of all of the corporation's property and business

" - to Its sole shareholder, Dana Corporatlon, a Vieginia corporation, of Telede,

Ohio. and the cessation of its caccying .on business.as provxded {n the plan .

. of complete liquidation pursuant to Sectlon 332 (b), and the-basis of peoperty | .
.+ -recelved detﬂrm!ned pursuant to Section 334 (b) (Z), £ the Iatecrnal Revenue _Code -

D ‘-‘"‘.i'of 1954 as amended and be e B

J -

FUR’I‘HER RESOLVED that the ofﬁcers of thxs corporatlon be and they hereby are, )
" authorized and directed to take all such steps, and to -make, execute; and de~ -
- iver all such coritracts,’ .documents, deeds, bills of sale and other insiruments
_.as' they may deem mnecessary oc desirable to ‘transfer all of the assets-of this
corporation to Dana Cocporat.ton in complete cancellation and cedemption of the
_ : -capital stock of this corporation, and-to effect a voluntary dissolution of: this .
Lt v_‘corporanon in accordance wlth the .laws of the State of I.lnnoxs, and be :'.t

. FURTHER. RESOLVED that the followmg plan. for the complete hquidauon of the
U _co:poration be, and it herehy is, adopted: '
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* . c 1 Victor Mam_facturmg & Gasket Company shall be _
B T P completely liquidated in thc manner heremafter set ‘ o

. . -
- -, . : . . : R 1
- . . - .

R 2 A.ll assets of the co:-porat.ion, including the net :

Lo proceeds of any sales of the cocpocatf.on s pcooertxes
. --'".and assets, after payment:of, or the making of- suitable
IR provisions, for, debts Iiabilities and expenses, of the el e T
i “corporation; ‘shall be’ distributed to the-corporation's - T A AT
. .+~ soleshareholder, Dana Corporation, & Virginia corpora- e ST

~ ;- 7 tion, in complete cancellation and redemption of all-

.7« . . <7 - the corporation's outstanding stock, such’ di.stnbutton B
. R bc ma.de on oc before August 31, 1967. '
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y _ _ As soon B'br‘at‘ttca‘ble after the "transfer of ali—of R
oo . the cirporation's propecty and bus‘ness and the cessation
L. *’+ - . of its carrying on business, this corporation shall-be -

e - . - . dissolved and its corporate existence terminated-in- )
S : accordance with the laws of the State of Hlinois. - ".°
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- - ’ | I, STANLLY W GUSTAFSON S°cr°tarf of Victcr Manlufa"turin" (.‘: i
. ' ‘...:____Gas‘ et. C.ompany, an Illlncn: corporatlon, do hercb/ cernfy th:\t tha foce"cw'.;. |
. "-'-re-so]uuon is & tru e, correct ar;d-COmplete copy‘of the resolutxon adopted by S
) - the shaceholders of Vlct.or Manufactudng & Gas?et Company at a m tmg du;y’
. : '.caned é.nd heid at 5‘/50 West Roosevelt Road h Chxcago, Illinols on the 2ls
. day of M;rch A D 1967 at whlch meetmg a quomm was’ at all ti'nes pceséqt i
: -'and voted.-.’ E '- | . » .» | | Lo
. , -_.‘ ' ' “IN WIT\TESS WHEREOF I have heceunto set my hand and the seal '- .
.. of the Corpcratlon th's 315t day of March 1967. . o .' s -
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