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CERTIFIED RESOLUTIONS OF THE 
BOARD OF DIRECTORS OF 
COMMANDER FOODS INC. 

 
WHEREAS, that in the judgment of the Board of Directors of the Commander Foods Inc. 

(the “Company”), it is desirable and in the best interest of the Company to authorize officers of 

the Company to cause to be filed a petition by the Company seeking relief under the provisions 

of chapter 11 of title 11, United States Code (the “Bankruptcy Code”) on or after November 17, 

2009. 

 NOW, THEREFORE, BE IT 
 
Filing and Prosecution of Bankruptcy Case 

 RESOLVED, that it is desirable and in the best interest of the Company to authorize the 

Chief Executive Officer, the President, the Chief Restructuring Officer, the Vice President, the 

Secretary, or any of them, to cause to be filed petitions in the name of the Company (the 

“Chapter 11 Petition”) seeking relief under the provisions of chapter 11 of the Bankruptcy Code; 

and it is further 

RESOLVED, that the Chief Executive Officer, the President, the Chief Restructuring 

Officer, the Vice President, and the Secretary (each, an “Authorized Officer”) be, and each 

hereby is, authorized and directed to execute and verify the Chapter 11 Petition and to cause the 

same to be filed in the United States Bankruptcy Court for the District of Delaware, (the 

“Bankruptcy Court”), in such form and at such time as such Authorized Officer(s) shall 

determine; and it is further  

 RESOLVED, that the Authorized Officers be, and each hereby is, authorized to execute 

and file (or direct others to do so on behalf of the Company as provided herein) all necessary 

documents, including, without limitation, all petitions, affidavits, schedules, motions, lists, 
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applications, pleadings, and other papers, and in connection therewith, to employ and retain all 

assistance by legal counsel, accountants, or other professionals and to take any and all action 

which they deem necessary and proper in connection with the chapter 11 case; and is further 

 RESOLVED, that the Authorized Officers be, and each hereby is, authorized to take all 

actions and execute all documents necessary to obtain debtor-in-possession financing under such 

terms as the Authorized Officers deem acceptable and appropriate. 

Employment of Professionals 

 RESOLVED, that the law firm of Haynes and Boone, LLP be, and hereby is, employed 

under general retainer as bankruptcy counsel for the Company in the chapter 11 case, and the 

Authorized Officers of the Company are hereby authorized and directed to execute appropriate 

retention agreements substantially in the form previously submitted to the Board of Directors, 

pay appropriate retainers in substantially the amounts previously discussed by the Board of 

Directors prior to and immediately upon the filing of a chapter 11 case, and cause to be filed 

appropriate applications for authority to retain the services of Haynes and Boone, LLP; and it is 

further 

RESOLVED, that the law firm of Fulbright & Jaworski, LLP be, and hereby is, employed 

under general retainer as special  counsel for the Company in the chapter 11 case, and the 

Authorized Officers of the Company are hereby authorized and directed to execute appropriate 

retention agreements substantially in the form previously submitted to the Board of Directors, 

pay appropriate retainers in substantially the amounts previously discussed by the Board of 

Directors prior to and immediately upon the filing of a chapter 11 case, and cause to be filed 

appropriate applications for authority to retain the services of Fulbright & Jaworski, LLP; and it 

is further 
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 RESOLVED, that the financial advisory firm of Conway Del Genio Gries & Co. 

(“CDG”) be, and hereby is, employed, pursuant to that certain engagement letter dated 

November 3, 2009, the prior authorization of which is hereby acknowledged and ratified, to 

provide restructuring management services for the Company in the chapter 11 case, including, 

without limitation, making Ronald F. Stengel available to service as the Company’s Chief 

Restructuring Officer reporting directly to the Company’s board of Directors (the “CRO”), and 

the Authorized Officers (other than the CRO) of the Company are hereby authorized and directed 

to execute appropriate retention agreements substantially in the form previously submitted to and 

approved and authorized by the Board of Directors, pay appropriate retainers in substantially the 

amounts previously discussed by the Board of Directors prior to and immediately upon the filing 

of a chapter 11 case, and cause to be filed appropriate applications for authority to retain the 

services of CDG; and it is further 

 RESOLVED, that the prior appointment of Ronald F. Stengel as CRO of the Company 

effective November 3, 2009 is hereby acknowledged and ratified in all respects, and all acts 

lawfully done or actions lawfully taken by him in the capacity as CRO from and after November 

3, 2009 through the date hereof are hereby adopted, ratified, confirmed, and approved in all 

respects as the acts and deeds of the Company; and it is further 

 RESOLVED, that the firm of Donlin Recano & Company, Inc. (“Donlin”) be, and hereby 

is, employed as claims, noticing, and balloting agent for the Company in the chapter 11 case, and 

the Authorized Officers of the Company are hereby authorized and directed to execute 

appropriate retention agreements substantially in the form previously submitted to the Board of 

Directors, pay appropriate retainers in substantially the amounts previously discussed by the 
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Board of Directors prior to and immediately upon the filing of a chapter 11 case, and cause to be 

filed appropriate applications for authority to retain the services of Donlin; and it is further 

 RESOLVED, that the Authorized Officers of the Company be, and they hereby are, 

authorized and directed to seek the approval of the Bankruptcy Court to employ any other firm as 

professionals or consultants to the Company as are deemed necessary to represent and assist the 

Company in carrying out its duties under the Bankruptcy Code and, in connection therewith, the 

Authorized Officers of the Company are hereby authorized and directed to execute appropriate 

retention agreements, pay appropriate retainers prior to and after the filing of a chapter 11 case, 

and cause to be filed appropriate applications for authority to retain the services of such firm; and 

it is further 

 RESOLVED, that all acts lawfully done or actions lawfully taken by any Authorized 

Officer to seek relief under chapter 11 of the Bankruptcy Code or in connection with the chapter 

11 case, or any matter related thereto, be, and hereby are, adopted, ratified, confirmed, and 

approved in all respects as the acts and deeds of the Company. 

Consent to Cash Collateral Order and Execution of Supporting Documents 

WHEREAS, in connection with the Company’s chapter 11 case described herein, the 

Company deems it to be advisable and in the Company’s best interest to consent to, and seek 

Bankruptcy Court approval of, that certain Interim Order Pursuant to Bankruptcy code Sections 

105, 361, 362, 363 and 364 (A) Authorizing the Debtors’ Use of Cash Collateral By Consent, 

[(B) Authorizing Postpetition Letter of Credit Financing,] (C) Granting Adequate Protection and 

(D) Scheduling a Final Hearing Pursuant to Bankruptcy Rule 4001 and any other interim or final 

orders and other agreements related thereto  substantially in the form presented to the Board of 

Directors, with such changes thereto as agreed to by the Authorized Officers (as amended, 
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supplemented, restated, or otherwise modified from time to time, the “Cash Collateral Order”), 

which has been provided to the Company in connection with that certain first lien credit 

agreement dated as of April 13, 2005 (as amended, supplemented, amended and restated or 

otherwise modified, the “First Lien Credit Agreement”), among The Penn Traffic Company, 

Penny Curtiss Baking Company Inc. and Big M Supermarkets, Inc., as borrowers, Sunrise 

Properties, Inc., Pennway Express, Inc., Commander Foods Inc., P and C Food Markets Inc. of 

Vermont, P.T. Development, LLC, and P.T. Fayettville/Utica, LLC, as guarantors, the lenders 

party from time to time thereto, (collectively, the “First Lien Secured Lenders”), General Electric 

Capital Corporation, for itself as a lender, and as agent to the First Lien Secured Lenders, and 

other parties thereto; and 

WHEREAS, in connection with the Cash Collateral Order, the Company may be required 

to enter into one or more security agreements,  mortgages or other documents in order to grant 

any security interests in and liens upon substantially all of its existing and after-acquired assets 

and to otherwise effectuate the terms and provisions of the Cash Collateral Order (collectively, 

the “Supporting Documents”); and 

WHEREAS, the directors of the Company have determined that the consent to the Cash 

Collateral Order and the execution of the Supporting  Documents are incidental to and in 

furtherance of the business of the Company, will benefit directly or indirectly the Company, and 

are in the best interest of the Company; 

NOW, THEREFORE, BE IT RESOLVED, that the Authorized Officers, or any of them, 

be, and they hereby are, authorized for and on behalf of the Company to execute and deliver for 

and on behalf of the Company the Cash Collateral Order, the Supporting Documents and any 

such agreements, documents, instruments, or certificates, in each case in the form and substance 
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deemed acceptable or agreeable to said officers, in order to consummate the transactions 

contemplated by these resolutions or in connection with the Cash Collateral Order and such 

Supporting Documents, and containing such terms and conditions as may be acceptable or 

agreeable to said officers (provided such terms and conditions are consistent with the foregoing 

Cash Collateral Order and Supporting Documents and are authorized by the interim and final 

Cash Collateral Orders to be entered by the Bankruptcy Court), such determination, acceptance, 

and agreement to be conclusively evidenced by such Authorized Officer’s execution and delivery 

thereof; and it is further 

RESOLVED, that the Authorized Officers be, and each hereby is, authorized and 

empowered to do or cause to be done all such acts or things and to sign and deliver or cause to be 

signed and delivered any agreements, documents, instruments, and certificates necessary, 

advisable, or appropriate to effectuate or carry out the purposes and intent of the foregoing 

resolutions in connection with the Cash Collateral Order and Supporting Documents and it is 

further; 

RESOLVED, that the Authorized Officers may, and each hereby may, execute, make, 

and deliver any guaranty, pledge agreement, security agreement, mortgage, stock power, 

financing statement, agreement, document, consent, or instrument in connection with the 

foregoing the Cash Collateral Order and Supporting  Documents; and it is further 

RESOLVED, that the execution by the Authorized Officers, or any of them, of any 

document authorized by the foregoing resolutions or any document executed in the 

accomplishment of any action or actions so authorized, is (or shall become upon delivery) the 

enforceable and binding act and obligation of the Company, without the necessity of the 
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signature or attestation of any other officer of this Company or the affixing of the corporate seal; 

and it is further 

RESOLVED, that all acts and deeds of the Authorized Officers of the Company to date, 

be, and the same hereby are, in all respects ratified, approved, and adopted as the acts and deeds 

of the Company. 

General Authorizing Resolutions 

 RESOLVED, that the Authorized Officers be, and each of them, with full authority to act 

without the others, hereby is authorized and directed, in the name of and on behalf of the 

Company, under the Company’s corporate seal or otherwise, to make, enter into, execute, 

deliver, and file any and all other or further agreements, documents, certificates, materials, and 

instruments, to disburse funds of the Company, to take or cause to be taken any and all other 

actions, and to incur all such fees and expenses as any such officer deems to be necessary, 

appropriate, or advisable to carry out the purposes of the foregoing resolutions and the 

transactions contemplated thereunder and/or to successfully complete the chapter 11 case, the 

taking of any such action to constitute conclusive evidence of the exercise of such discretionary 

authority; and it is further 

RESOLVED, that all authorized acts, transactions, or agreements undertaken prior to the 

adoption of these resolutions by any officer of the Company on behalf of the Company in 

connection with the foregoing matters are hereby authorized, approved, ratified, confirmed, and 

adopted as the acts of the Company; and it is further 

 RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized, 

empowered, and directed to certify and attest any documents or materials which they deem 

necessary, desirable, or appropriate to consummate the transactions contemplated by the 
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United States Bankruptcy Court 
District of Delaware 

In re Commander Foods Inc.  Case No.  
  Debtor(s)  Chapter 11 

 
CONSOLIDATED LIST OF CREDITORS HOLDING 30 LARGEST UNSECURED CLAIMS 

Following is the list of the debtor's creditors holding the 30 largest unsecured claims. The list is prepared in 
accordance with Fed. R. Bankr. P. 1007(d) for filing in this chapter case. The list does not include (1) persons who come 
within the definition of "insider" set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral is 
such that the unsecured deficiency places the creditor among the holders of the 30 largest unsecured claims. If a minor child 
is one of the creditors holding the 30 largest unsecured claims, state the child's initials and the name and address of the 
child's parent or guardian, such as "A.B., a minor child, by John Doe, guardian."  Do not disclose the child's name.  See 11 
U.S.C. § 112; Fed. R. Bankr. P. 1007(m). 

 
(1) 

 
Name of creditor and complete 
mailing address including zip 
code 

(2) 
 

Name, telephone number and complete 
mailing address, including zip code, of 
employee, agent, or department of creditor 
familiar with claim who may be contacted 

(3) 
 

Nature of claim (trade 
debt, bank loan, 
government contract, 
etc.) 

(4) 
 

Indicate if claim is 
contingent, 
unliquidated, 
disputed, or subject 
to setoff 

(5) 
 

Amount of claim [if 
secured, also state 
value of security] 

ABC REFRIGERATION + AC 
INC 
6619 JOY ROAD 
EAST SYRACUSE, NY 13057 

ABC REFRIGERATION + AC INC 
6619 JOY ROAD 
EAST SYRACUSE, NY 13057 
315-455-7083 

TRADE PAYABLE  $ 405,216.79 

AIGCS 
AMERICAN INTERNATIONAL 
GROUP 
P.O.BOX 35656 
NEWARK, NJ 07193-5657 

JAMES CUFFE  
AIGCS 
AMERICAN INTERNATIONAL GROUP 
P.O.BOX 35656 
NEWARK, NJ 07193-5657 
877-640-2450 

TRADE PAYABLE  $ 95,914.24 

AMERICAN GREETINGS 
DEPT I 
PO BOX 640782 
PITTSBURGH, PA 15264-0782 

VIOLET RAPACZ  
AMERICAN GREETINGS 
DEPT I 
PO BOX 640782 
PITTSBURGH, PA 15264-0782 
1-800-321-3040 

TRADE PAYABLE  $ 133,856.00 

AMERISOURCE / TOPCO 
P.O.BOX 96002 
(PHARMACY ONLY) 
CHICAGO, IL 60693-6002 

LJ ALLEN  
AMERISOURCE / TOPCO 
P.O.BOX 96002 
(PHARMACY ONLY) 
CHICAGO, IL 60693-6002 

TRADE PAYABLE  $ 81,522.07 

BERGENSONS PROPERTY 
SERVICES 
PO BOX 201307 
DALLAS, TX 75320-1307 

BERGENSONS PROPERTY SERVICES
PO BOX 201307 
DALLAS, TX 75320-1307 
760-631-5111 

TRADE PAYABLE  $ 137,244.57 

COCA COLA BOTTLING CO 
OF EGL 
PO BOX 4108 
BOSTON, MA 02211-4108 

COCA COLA BOTTLING CO OF EGL 
PO BOX 4108 
BOSTON, MA 02211-4108 
888-361-9074 

TRADE PAYABLE  $ 343,102.09 

CROWN EQUIPMENT 
CORPORATION 
PO BOX 641173 
CINCINNATI, OH 45264-1173 

CROWN EQUIPMENT CORPORATION 
PO BOX 641173 
CINCINNATI, OH 45264-1173 
724-696-3533 

TRADE PAYABLE  $ 70,455.02 

DELI BOY PROVISION CO 
100 MATHEWS AVE 
SYRACUSE, NY 13209 

DELI BOY PROVISION CO 
100 MATHEWS AVE 
SYRACUSE, NY 13209 
315-488-4411 

TRADE PAYABLE  $ 326,623.65 
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In re Commander Foods Inc. Case No.    
 Debtor(s)   

 

LIST OF CREDITORS HOLDING 30 LARGEST UNSECURED CLAIMS 

(Continuation Sheet) 

(1) 
 

Name of creditor and complete 
mailing address including zip 
code 

(2) 
 

Name, telephone number and complete 
mailing address, including zip code, of 
employee, agent, or department of creditor 
familiar with claim who may be contacted 

(3) 
 

Nature of claim (trade 
debt, bank loan, 
government contract, 
etc.) 

(4) 
 

Indicate if claim is 
contingent, 
unliquidated, 
disputed, or subject 
to setoff 

(5) 
 

Amount of claim [if 
secured, also state 
value of security] 

EMC 
1550 LAFOLLETTE 
FENNIMORE, WI 53809 

STEVE BARRY  
EMC 
1550 LAFOLLETTE 
FENNIMORE, WI 53809 
608-822-3550 

TRADE PAYABLE  $ 183,846.97 

FIRST ENERGY SOLUTIONS, 
CORP. 
P.O. BOX 3687 
AKRON, OH 44308-1890 

K. KEMP  
FIRST ENERGY SOLUTIONS, CORP. 
P.O. BOX 3687 
AKRON, OH 44308-1890 
1-888-254-6359 

TRADE PAYABLE  $ 172,208.54 

FRITO-LAY INC 
PO BOX 643104 
PITTSBURGH, PA 15264-3104 

TONI MAYER  
FRITO-LAY INC 
PO BOX 643104 
PITTSBURGH, PA 15264-3104 
315-437-2138 

TRADE PAYABLE  $ 138,759.56 

GALLIKER DAIRY CO 
P O BOX 159 
JOHNSTOWN, PA 15907-0159 

K. MIZAK  
GALLIKER DAIRY CO 
P O BOX 159 
JOHNSTOWN, PA 15907-0159 
-814-266-8702 

TRADE PAYABLE  $ 109,954.06 

GEORGE WESTON 
BAKERIES, INC. 
P O BOX 644254 
PITTSBURGH, PA 15264-4254 

A. HEBERT  
GEORGE WESTON BAKERIES, INC. 
P O BOX 644254 
PITTSBURGH, PA 15264-4254 
800-631-0284 

TRADE PAYABLE  $ 315,213.16 

HESS CORPORATION 
P.O.BOX 905216 
CHARLOTTE, NC 28290-5216 

HESS CORPORATION 
P.O.BOX 905216 
CHARLOTTE, NC 28290-5216 
800-437-7265 

TRADE PAYABLE  $ 132,401.43 

HUDSON RPM DIST LLC 
ATLAS NEWS DIVISION 
150 BLACKSTONE RIVER DR 
WORCESTER, MA 01607-1482 

S. POLK  
HUDSON RPM DIST LLC 
ATLAS NEWS DIVISION 
150 BLACKSTONE RIVER DR 
WORCESTER, MA 01607-1482 
800-343-2340 

TRADE PAYABLE  $ 124,394.54 

KARABUS MANAGEMENT INC 
145 KING STREET WEST 
TORONTO, ON M5H1V8 

B. FLETCHER  
KARABUS MANAGEMENT INC 
145 KING STREET WEST 
TORONTO, ON M5H1V8 
416-222-6408 

TRADE PAYABLE  $ 437,328.11 

LOCAL 23 HEALTH FUND 
345 SOUTHPOINTE 
BOULEVARD 
SUITE 200 
CANONSBURG, PA 15317 

CHRIS MCMAHON  
LOCAL 23 HEALTH FUND 
345 SOUTHPOINTE BOULEVARD 
SUITE 200 
CANONSBURG, PA 15317 

TRADE PAYABLE  $ 518,996.75 
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LIST OF CREDITORS HOLDING 30 LARGEST UNSECURED CLAIMS 

(Continuation Sheet) 

(1) 
 

Name of creditor and complete 
mailing address including zip 
code 

(2) 
 

Name, telephone number and complete 
mailing address, including zip code, of 
employee, agent, or department of creditor 
familiar with claim who may be contacted 

(3) 
 

Nature of claim (trade 
debt, bank loan, 
government contract, 
etc.) 

(4) 
 

Indicate if claim is 
contingent, 
unliquidated, 
disputed, or subject 
to setoff 

(5) 
 

Amount of claim [if 
secured, also state 
value of security] 

MEADOW BROOK DAIRY 
PO BOX 90265 
CHICAGO, IL 60696-0265 

MONICA DODDATO  
MEADOW BROOK DAIRY 
PO BOX 90265 
CHICAGO, IL 60696-0265 
800-942-8096 

TRADE PAYABLE  $ 116,734.95 

MEIER SUPPLY CO INC 
123 BROWN STREET 
JOHNSON CITY, NY 13790 

MEIER SUPPLY CO INC 
123 BROWN STREET 
JOHNSON CITY, NY 13790 
607-797-7700 

TRADE PAYABLE  $ 69,658.20 

NABISCO BRANDS-DSD 
ONLY 
PO BOX 13475 
NEWARK, NJ 07188-0475 

TRACEY WILLIAMS  
NABISCO BRANDS-DSD ONLY 
PO BOX 13475 
NEWARK, NJ 07188-0475 
570-820-1495 

TRADE PAYABLE  $ 152,879.77 

NATIONAL INDUSTRIAL 
PORTFOLIO BORROWER, 
LLC 
PO BOX 842574 
BOSTON, MA 02284-2574 

K. HOFFMAN  
NATIONAL INDUSTRIAL 
PORTFOLIO BORROWER, LLC 
PO BOX 842574 
BOSTON, MA 02284-2574 

TRADE PAYABLE  $ 344,183.33 

NEW YORK STATE FAIR 
NEW YORK STATE 
FAIRGROUNDS 
581 STATE FAIR BLVD 
SYRACUSE, NY 13209 

NEW YORK STATE FAIR 
NEW YORK STATE FAIRGROUNDS 
581 STATE FAIR BLVD 
SYRACUSE, NY 13209 

TRADE PAYABLE  $ 333,160.80 

PEPPERIDGE FARMS INC. 
PO BOX 644398 
PITTSBURGH, PA 15264 

MICHAEL COLLETTO  
PEPPERIDGE FARMS INC. 
PO BOX 644398 
PITTSBURGH, PA 15264 
203-846-7044 

TRADE PAYABLE  $ 97,275.51 

PERRY'S ICE CREAM 
PO BOX 842581 
BOSTON, MA 02284-2581 

MATT GIBBONS  
PERRY'S ICE CREAM 
PO BOX 842581 
BOSTON, MA 02284-2581 
716-542-5492 

TRADE PAYABLE  $ 102,531.58 

RUBIN BROWN 
PO BOX 790379 
ST LOUIS, MO 63179 

KRISTIN PARSHAY  
RUBIN BROWN 
PO BOX 790379 
ST LOUIS, MO 63179 
314-290-3300 

TRADE PAYABLE  $ 114,806.06 

SOURCE INTERLINK 
DISTRIBUTION 
75 REMITTANCE DR., SUITE 
6427 
CHICAGO, IL 60675-6427 

SOURCE INTERLINK DISTRIBUTION 
75 REMITTANCE DR., SUITE 6427 
CHICAGO, IL 60675-6427 
866-888-5389 

TRADE PAYABLE  $ 114,484.71 

STROEHMANN BAKERIES 
PO BOX 644254 
PITTSBURGH, PA 15264-4254 

A. HEBERT  
STROEHMANN BAKERIES 
PO BOX 644254 
PITTSBURGH, PA 15264-4254 
800-922-0611 

TRADE PAYABLE  $ 213,105.50 














