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CONSENT OF S0LE SHAREHOLDER
IN LIEU OF SPECIAL MEETING
or
OTC LITTELFUSE, INC.
{the "Corporation®)

December 30, 1991
The undersigned, being the sole shareholder of the Corpora-
tion, does heraeby, pursuant to Section 12.10 of the Il1linois
Business Corporation Act, consent to and adopt in all respects
the following resolutions, and such consent shall have the same
force and effect as a properly called and convened special meet-

ing of the shareholder.

WHEREAS, the Board of Directors and shareholder deem it
to be in the best interasts of the Corporation and its
sharsholder that all of the properties of the Corporation be
transferred and assigned to the shareholder in accordance
with its rights and interasts in complete cancellation of
all of the issued and outstanding shares of commen stock of
the Corporation, it is intended that =such tranafer and
assignment be complated on or before December 31, 1991 and
qualify as a complete liquidation of the Corporation under
Section 332 of the Internal Revenue Code of 1986, as
amended ; )

NOwW, THEREFPORE, BE IT RESOLVED, that the undersigned
constituting the sole shareholder of the Corporation, does
hareby consent to the voluntary and complete liquidation,
and dissaolution of the Corporation, under and pursuvant to
the laws of the State of Illinois. '

PESOLVED FURTHER, that tha sole shareholder does hereby
approve and adcpt the Plan of Complete Liquidation submitted
by the Boarxd of pirectors and attached as Exhibit "A~ to
this Consent, for its voluntary and complete liquidation and
dissolution whereby its Board of Directors will promptly
proceed to wind up and settle its affairs, collect its
asgets, convay and dispose of its property as are not to be
distributed in kind, pay, satisfy and discharge its debts,
liabilities and obligations or make adequate provision
therefor, and do all other acts regquired to liquidate its
business and affairs and, after paying or adequataly provid=-
ing for the payment of all its debts, lliabilities and obli-

ations, distribute its remaining assets, either in caah or
gn kind, to the shareholder in accordance with its rights -
and interests in complete cancallation of all of the issued
and outstanding sharos of common stock of the Corporation.
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RESOLVED FURTHER, that such ligquidation and dissolution
be conducted to comply with the provisions contained in Sec-
tion 332 of the Internal Revenue Code of 1986, as amended.

RESQLVED FPURTHER, that the appropriate officers of the
Corporaticn, are hersby authorized and directed to {a) file
the necesgsary Articles of Dissolutjon with the Secretary of
State of Illinois and {b) to take such steps and actions as
are necessary to liquidate and dissolve the Corporation,
including the filing of all certificates, notes and other
information with any governmental agency or instrumentality
as required by applicable statutes and regulations, includ-
ing a properly prepared Form %66 with the Internal Revenue
Sexrvice within 30 days of the date of adoption of this cor-
porate resolution.

IN WITNESS WHEREOF, the undersigned have executed this Con-

sent as of the day and year first above written.

SHAREHOLDER
WSI HOLDINGS V, INC.

IBGYDALi21IEAN. VD
12237 Ikl
GERL T6G00~0¢4 100
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PLAN OF COMPLETE LIQUIDATION
or
OTC LITTELFUSE, INC.

This Plan of Complete Liguidntion (the *Plan®) is intended
to accomplish the complete liquidation and diasolution of OFC
Littelfuse, Inc., an Illinois corporation ithe “Corporation®), {n
accordance with Section 332 of the Internal Revenue Code of 1985,
as amended (the "Code”), the Illinois Business Corporation Act
(tha "Act”) and other laws of the State of Illineis and pursuant
to the following steps:

A. The Board of Directors shall adopt resolutions recom=
mending that the Corporation be dissolved and direccing that the
question of such disaplutlon be submitted to a vote of the sole
shageholder of the Corporation.

B, The Board of Directors shall adopt resolutioas approv-
ing the Plan and recommending the adoption of the Plan | - the

M fole shareholder of the Corporation.

0 C. The sole shareholder shall vote to:

N (1) Adopt a resolution to dissolve the Corporatlon;

o and

{(2) Adopt the Plan.

2 The affirmative vote of the scle shareholder of the Corporation
shall bo required to approve and adept Proposals (1) and (2)
atove, and unless Proposals (1) ond (2) abova shall all receive

o the affirmative vote of the sole shareholder of the Corporation,
the Corporation shall not be liquidated and dissclved, and the

— Plan shall not be adoptaed.

o D. If the sole sharsholder of the Corporatieon shall hava

P votad In favor of Proposals (1) and (2) of paragraph ¢ above, the
distribution of the assets and properties of the Corporation =o

authorized and approved shall be consummatad as soon as practica=-
ble following the date hersof.

E. Thezrsafter the Corporation shall, as expeditiously as
possiblae;

{1) Make payment of or adeguate provision for all lia-
bilitiesa and obligations of the Corporation, of which there

aAre nonsj

{2) Ceasm doing business in and svidence such dissolu-
tion and/or withdrawal from all jurisdictions in which it (s
avthorized to do business;

- | TRADEMARK
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(3) Take all necessary and appropriate action and file
all necessary and appropriate inatrumencs to dissolve and
terminate its corporate sxistence; and

{4) Proceed to wind up its affairs.

F, On or before December 31, 1991, all assets vf the Cor-
poration, as set forth in Exhibit =A* attached hereto, including,
without limitation, any and all real property which the Corporp=
tion owns or to which it i3 entitled 48 a result of the liguida-
tion of any companies In which it holds capical stock, shall be
distributed i{n kind by the Corporation to the sole shareholder in
accordance with the Articles of Incorporation of the Corporation
in complete liquidation of the Corporation and in exchange for
the surrender for cancellation of all of the outstanding shares
of capital stock of the Corporation., Liquidating distributions
shall be made in such amounts, upon siuch daces zZnd in such man-
ner, conslstant with the foregoing, without further director or
sharsholder action, as the proper officers of tha (orporation may
determine, and any partial distzibution shall be one of a series
of two or more distributions in complete liquidation of the Cor=
poration and in exchange for the surrendes for caencellation of
all outstanding shares of the Corporation,

G, AS a4 patter of administrative convenience, to the exent
that the Corporstion is entitled to recelve real property as a
result of the complete liquidation of ln{ companies Iln which it
holds capital stock, the Corporation shall not take title to such
real property, but rather such titie shall vest in Tracor Mold=-
Lnrl, In¢., who shall be the ultimate owner of such Feal property
following the complete liquidation of its subsidiaries, Lncluding

the Corporation.

H. ~All distributions from the Corporation to Lthe sole
shareholdar pursuant to this plan of complete liquidetion will be
macde within a singie taxable ycar of the Corporation.

. The Corporation will retailn no assets following the
final liquidating distribution and will be dissolved,

J. Without limitation of the foregoing, the Corporation
#hall continue to have all of the COLpOLaAte powers granted o
corporations under the provisions of the Act and shall haye and
oxercise centinuing authority (1) to borrow money (i{) to purs
chase its own shares to the extent permitted by the Act and when
authorized by ite Board of Directors and (ii1) to sell, lease or
exchange all or any part of its assets and properties, ipon msuch
terms and conditions as the Board of Directors of the Corporation
may deem expedient and in tho best interests of the Corporation.

05 6 7

2 9

0 2

K. The corporation shall execute and file a United States
Treasury Form 966 pursuant to Section $043 of the Code within a
J0-day pericd beginning on the date of the adoptich of the Plan
by the sole sharehulder and such additional or other forms and

12-
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:oéartl with and to the Internal Revenue Service as may be neces.
Rary, desirable or appropriate in connection with the Plan and
the carrying cut thereof.

L. The alfirmative vote of the sole shaxeholder of the
Corporation in faver of Proposals (1) and {2) of paragraph C
above shall constitute full and complete Authority of the proper
officers of the Corporation, without furtner director cr share-
holder action other than approval of the Board of Directors whan
*xpressly required herein, to do and perform any and all acts and
to make, execute and deliver any and all agreements, ennvc%nncin,
48 ignmancas, transfers, cercificates and other documents of evecsy
kind and character which such officers deem n-c-n-nr{, dekirable

11 the assecs
and proparties of the Corporation substantially in accordance
with the cerms und conditlons so authorised and approved by the
Board of Directurs and/or sole shareholder, a» the case may bw,
(b} to distribuce all of the assets and properties of the Corpo-
ration .o the sole shareholder and (c) to dissolve the Corpora=
tion in accordance with the Laws of the Scate of Iilinois and tn
evidence such dissolution and ito cessation from doing business
and/or its withdrawa)l from all Jurisdictions Ln wh ch it e

- authorized to do business.

Approved and effective as of the J0th day of Decembar, 199%.
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STATE OF ILLINOIS
Office of the Secretary of State

| hereby certity that this is a true a

correct copy, consisting o

pages, as taken from the originalon Yile in

thiz office,

rvece Wik z=
JESSE WHITE

SECRFYARY OF STATE
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