





*************** ARES, Inc.
a Wisconsin Corporation
MINUTES OF THE ORGANIZATIONAL MEETING
OF THE BOARD OF DIRECTORS
The first meeting of the Board of Directors of this corporation was held at the *************** County, Wisconsin on September 15 pursuant to a Waiver of Notice of that meeting signed by all the Directors.
Directors present:  
Gregory 
David 
James 
Others present: 

John 
Gregory  acted as chairman pro tempore of the meeting, and John  acted as secretary and recorded the minutes. The chairman pro tempore confirmed that a quorum of directors was present.
The following matters were discussed and acted upon at this meeting: 
1.
Election of Additional Directors.  Upon motion duly made, seconded, and unanimously carried, it was

RESOLVED: That the following persons be elected to the Board

Phillip 
John 
2.         Election of Officers.  The chairman pro tempore announced that the election of officers and a permanent chairman of the board, as provided by the bylaws of the corporation, was in order, and the meeting then proceeded to such. After discussion and nominations, upon motion duly made, seconded and unanimously carried, it was
RESOLVED: The following persons are elected to the offices set forth opposite their respective names:
Office

Name

President/Chairman of the Board
Gregory
Vice President
James 


Treasurer
Phillip 
Secretary
David 
Thereupon, Gregory  assumed permanent chairmanship of the meeting.
3.
Articles of Incorporation and Bylaws.  The attorney for the corporation presented to the group the Articles of Incorporation and the bylaws of the corporation, which had been read by the Directors and considered, section by section, after which, on motion duly made, seconded and unanimously passed, it was
RESOLVED:  The Articles of Incorporation and bylaws presented by the attorney for the corporation are adopted as the Articles of Incorporation and bylaws of this corporation, and the attorney for the corporation is directed to set forth the same in the minute book of the corporation and to certify thereto to identify the Bylaws and Articles of Incorporation so approved and adopted and to signify the assent of the Board of Directors to the Articles of Incorporation and Bylaws.
4.
Corporate Seal. The attorney for the corporation showed to the Directors a corporate seal which had been obtained for the corporation's use; after which, on motion duly made, seconded and unanimously passed, it was
RESOLVED: The corporate seal for this corporation is adopted and approved as presented by the attorney for the corporation, and an imprint of that seal shall be made in the space below this resolution in the corporate minute book.
5.
Official Depository.  The matter of the designation of the official depository of the corporation was discussed, and upon motion duly made, seconded and unanimously passed, it was
RESOLVED:   ******** Bank is selected as depository for the funds of the corporation. The Directors hereby ratify and approve the certificate of resolution form required by the bank with respect to the withdrawal of funds and the execution of same by the officers, and incorporate the terms of that certificate of resolution by reference; and it was
FURTHER RESOLVED:  The following persons are authorized to sign checks on the corporate bank accounts:  President and Treasurer.
6.
Ratification of All Acts of Incorporators.  The conduct of the business to date by the incorporators of the corporation was discussed and reviewed, after which, on motion duly made, seconded and unanimously passed, it was
RESOLVED: The acts and performances of all incorporators on behalf of the corporation up to this date are hereby approved by the Board of Directors, and all expenditures and disbursements, if any, as reflected by the books of account of the corporation are likewise ratified, and all minutes and other legal documents prepared and placed in the corporate minute book are hereby ratified. It is one of the intents of this corporation to absolve all promoters, incorporators, directors and officers of this corporation from any personal liability for acts performed on behalf of the corporation to date and approve these acts on behalf of the corporation.
7.
Authority to Execute Legal Documents for the Corporation. Execution of legal documents for the corporation was discussed, after which, on motion duly made, seconded and unanimously carried, it was
RESOLVED:  Any two of the following officers is/are hereby authorized to execute all legal documents for and on behalf of the corporation, including but not limited to leases, mortgages, agreements, contracts, promissory notes, bills of sale, chattel mortgages, satisfactions and assignments of mortgages, liens and encumbrances of all kinds, claims for liens, lien waivers, transfers and assignments of real, personal and mixed property, which may be necessary and proper in the conduct of the corporation:
Any two officers

Reference is made to the official corporate documents on file with the Wisconsin Corporations Section of the Secretary of the State and the official corporate files at the main office of the corporation located at .

c/o ************************************************** Milwaukee WI 53202

8.
Insurance and Licenses. The attorney for the corporation advised the Board that it would be wise for the corporation to obtain certain casualty and liability insurance to protect the corporation from losses, and, upon motion duly made, seconded and unanimously approved, it was
RESOLVED: The president of the corporation is hereby authorized and directed to take all necessary steps to procure such insurance as he deems necessary to protect the corporation from losses occasioned by casualty or liability; and it was
FURTHER RESOLVED: The president is specifically authorized and empowered to purchase an umbrella liability policy sufficient to cover the corporation and its officers and directors individually in an amount of no more than $500,000 with sufficient deductibles to reduce the annual cost. It is in the corporation's best interests to obtain and pay the premiums for such insurance to protect not only the corporation but also its officers and directors individually against lawsuits and claims for large sums that would not be covered by regular liability policies and which would have a catastrophic effect on the corporation and its key personnel if such insurance were not available.
DATED: __________________________, 2003.

________________________________________
John , Acting Secretary
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