<<**Name of Corporation**>

NOTICE OF ANNUAL

SHAREHOLDER'S MEETING
Notice is hereby given that on _________________ , 20___  at _____ pm the annual shareholder's meeting of the Corporation will be held for purpose of transacting any and all business that may legally come before said meeting. The meeting shall be held at the following location ______________

Executed this ________________day of ________________, 20___

________________________________

signature of corporate secretary

________________________________

legibly print name

REMBIS ENTERPRISES, INC..

Minutes

Of Annual Shareholder's Meeting

Date of Meeting: ______________________

The President called the meeting to order.  Attending the meeting was an authorized agent from DADE EMPLOYMENT AND ECONOMIC DEVELOPMENT CORPORATION,. the sole stockholder of this corporation (a copy of that agent's proxy are attached to these minutes and made a part hereof by this reference).

The President made a presentation to the shareholder on the current state of affairs of the Corporation.

Resolution Electing a Members

of Board of Directors

A motion was made to elect new members to the board of directors.  Upon unanimous vote, it was determined that the following person (or persons) shall serve on the Board of Directors of this Corporation for one year terms. :

Adjournment

Upon a proper Motion, the meeting was adjourned.

Certificate of Secretary

I hereby certify that these Minutes have been properly adopted and accepted by the Board of Directors of this Corporation on ____________, 199___ at a meeting wherein a quorum was present.

_______________________________

Secretary 
GENERAL PROXY

DADE EMPLOYMENT AND ECONOMIC

DEVELOPMENT CORPORATION
DADE EMPLOYMENT AND ECONOMIC DEVELOPMENT CORPORATION ("the Stockholding Corporation") being a stockholder of REMBIS ENTERPRISES, INC.. does hereby constitute and appoint as its lawful attorney, agent and proxy Bernice Butler for a period of 12 months (beginning on the date that this proxy was executed ) to the Stockholding Corporation at any and all stockholders meetings of REMBIS ENTERPRISES, INC. and at any adjournment thereof, within this 12 month period, and to act for and in the name, place, and stead of the Stockholding Corporation on all matters and things which may be presented for action or consideration at such meetings, giving and granting unto said attorney and proxy as full power in all respects as the Stockholding Corporation could exercise at such meetings.

The Stockholding Corporation hereby ratifies all that its attorney and proxy may or shall lawfully do in voting at any such meetings, or at any adjournment or adjournments thereof, within the period of time specified, in respect of all matters, proposals and questions that may properly come before the stockholders for consideration and action.   By executing this document, the Secretary of the Stockholding Corporation certifies that the issuance of this proxy has been authorized by a properly adopted Resolution of its board of directors at a meeting with a quorum present.

This General Proxy supersedes and replaces any previous proxies issued by the undersigned stockholder.  All such previously dated proxies are null and void.

DADE EMPLOYMENT AND ECONOMIC DEVELOPMENT

CORPORATION

By: _________________________________           ________________
       Secretary






Date

Dade Employment and Economic

Development Corporation

RESOLUTION:

AUTHORIZING DESIGNATED AGENT TO VOTE

SHARES AT ANNUAL SHAREHOLDER MEETING 
WHEREAS, this Corporation is a shareholder in REMBIS ENTERPRISES, INC, and 

WHEREAS, it has come to the attention of the board of directors of this Corporation that REMBIS ENTERPRISES, INC will be convening the Annual Meeting of the Shareholders (as is required in that corporation's bylaws)on the following date:_______________, 199__, and

WHEREAS, because of this, the board of directors of this corporation now wishes to authorize a specific person to attend the Annual Shareholder Meeting of REMBIS ENTERPRISES, INC and to vote on behalf of this Corporation upon all matters to which shareholders are entitled to vote, and in particular, to vote to elect specified persons to fill vacant seats on REMBIS ENTERPRISES, INC.'s board of directors, for this reason, it is

RESOLVED that the person indicated below (the "Designated Agent") is authorized and directed to attend the upcomming Annual Shareholder's Meeting of REMBIS ENTERPRISES, INC and to vote on behalf of this Corporation on all matters upon which shareholders are entitled to vote.   Specifically, the Designated Agent is authorized and directed to vote for the person (or persons) listed below to fill any vacant seats on the board of directors.

      NAME OF DESIGNATED AGENT:     BERNICE BUTLER

      NAME(S) OF PERSON (OR PERSONS) TO BE VOTED FOR:                                   

It is further RESOLVED that the Secretary is authorized and directed to execute any proxies required by REMBIS ENTERPRISES, INC. in order to validate the authority of the above named Designated Agent.

CERTIFICATE OF ADOPTION
I hereby certify that this Resolution properly enacted by the board of directors of this Corporation at a meeting with quorum being present held on the ___ day of _______________, 19___

________________________________

Secretary, DEEDCO
