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UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS AND SHAREHOLDERS
OF
PRODUCTION ARTS LIGHTING INC.

The undersigned, constituting the entire Board of Directors and all of the
shareholders of Production Arts Lighting Inc., a New York corporation (the "Corporation"),
hereby adopt the following resolutions pursuant to Sections 708(b) and 615(a), respectively, of
the New York Business Corporation Law in lieu of holding a meeting of the Board of Directors

and shareholders of the Corporation:

RESOLVED, that the proper officers of the Corporation be, and
cach of them hereby is, authorized, empowered, and directed, in the name
of the Corporation and on its behalf, to execute, deliver and cause the
performance of an Acquisition Agreement, in substantially the form
previously distributed to the Board of Directors and shareholders of the
Corporation and the transactions contemplated thereby (the "Acquisition
Agreement"), by and among the Corporation, Production Arts Lighting
West, Inc. and Production Arts Europe, Inc. (collectively, "Seller"), John
T. McGraw and Steven R. Terry, and Production Resource Group, L.L.C.
on its own behalf and as nominee for Light and Sound Design Ltd.
("Buyer"), pursuant to which Buyer will purchase substantially all of the
assets of Seller described in the Acquisition Agreement in exchange for
the consideration described in the Acquisition Agreement; the Acquisition
Agreement to contain such changes as such officers shall deem necessary,
appropriate, or desirable, any such determination to be conclusively
evidenced by the execution and delivery of the Acquisition Agreement;

RESOLVED, that the name of the Corporation be changed by
amending the Certificate of Incorporation of the Corporation, pursuant to
Section 805 of the Business Corporation Law of the State of New York,
by striking out Article FIRST in its entirety and inserting the following in
lieu thereof:

"FIRST: The name of the Corporation is McGraw Terry Lighting Inc.";
and
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RESOLVED, that the proper officers of the Corporation be, and
cach of them hereby is, authorized, empowered and directed, in the name
of the Corporation and on its behalf, to execute and deliver all such other
documents or instruments necessary, appropriate or desirable for the
implementation of the foregoing resolutions and the performance by the
Corporation of its obligations pursuant to the documents and instruments
referred to in these resolutions, and to do and perform such other acts and
things as they or any of them determine, in his or her or their sole
discretion, to be necessary, appropriate or desirable to carry out any of the
foregoing resolutions, any such determination to be conclusively
evidenced by the execution and delivery of any such document or
instrument or the doing or performing of any such act or thing.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous
Written Consent as of the 25th day of June, 1998.

Board of Directors:

ghgT. McGraw

Steven R. Terry l

Shareholders:

M.'T e Mg

Yohh T. McGraw

/‘—————:}_s:_

Y

Steven R. Terry
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