








V ASO ACTIVE PHARMACEUTICALS, INC.

Certifcation of Corporate Vote and Resolution
Actions Taken bv the Board of Directors

I, Joseph Frattaroli, a duly authorized offcer of Va so Active Pharaceuticals, Inc. (the

"Corporation"), a Delaware corporation, hereby certify that at a special meeting of the Board of

Directors of the Corporation, duly called and held on March 8, 2010 at 4:00 P.M. by

teleconference and in compliance with the General Corporation Law of the State of Delaware,

the following resolutions were adopted and that said resolutions have not been modified or

rescinded and are in full force and effect as of the date hereof:

RESOL VED: That in the judgment of the Board, it is in the best interests of the Corporation,
its creditors, stockholders, employees and other interested parties that the
Corporation seek relief under Chapter 11 of Title 11 ofthe United States Code,
11 U.S.C. §§ 101 et seq. (the "Banptcy Code");

RESOLVED: That Joseph F. Frattaroli, the President ofthe Corporation (the "Authorized
Offcer"), be and hereby is authorized and directed to: (i) prepare and fie on
beh¡lf of the Corporation a petition for relief under Chapter 11 of the
Banptcy Code, (ii) execute on behalf of the Corporation such petition,
schedules and statement as the Authorized Officer may deem necessary or
appropriate in connection therewith, (iii) cause the Corporation to perform its
functions and duties as a debtor in possession pursuant to the applicable
provisions of the Banruptcy Code, (iv) to take such steps on behalf of the
Corporation as may be necessary and appropriate to the Corporation's
reorganization effort (including, without limitation, the sale or other disposition
of property other than in the ordinary course of business), (v) prepare and
propose to creditors such plan as the Authorized Officer may deem to be
feasible and in the best interests of the Corporation, (vi) fie any pleadings
appropriate or necessary for the Corporation to seek relief under any other
chapter of the Bankptcy Code, and (vii) execute such further documents and
do such further acts as the Authorized Offcer may deem necessary or
appropriate with respect to the foregoing, including the delegation of such
foregoing authority to other offcers and employees of the Corporation; the
execution of any document of the doing of any act by the Authorized Offcer in
connection with such proceedings to be conclusively presumed to be
authorized by this Resolution;

RESOLVED: That, subject to the approval of the Court having jurisdiction of the
Corporation's Chapter 11 case, the Corporation, as debtor in possession or



otherwise, employ and retain as its banptcy counsel the law firm of
Hinckley, Allen & Snyder LLP, 28 State Street, Boston, MA 02109 at its
standard hourly rates, subject to any power of said Cour to determine their
reasonable compensation and reimbursement of expenses; and that the
Authorized Offcer is hereby authorized to enter into such agreements as may
be necessary or appropriate to effect such retention; and

RESOLVED: That, subject to the approval of the Court having jurisdiction of the
Corporation's Chapter 11 case, the Corporation, as debtor in possession or
otherwise, employ and retain as the law firm of Duane Morris LLP, 1100 North
Market Street, Suite 1200, Wilmington, Delaware 19801 as its local
banptcy counsel in the State of Delaware, and that the Corporation
compensate such counsel at its standard hourly rates, subject to any power of
said Court to determine their reasonable compensation and reimbursement of
expenses; and that the Authorized Officer is hereby authorized to enter into
such agreements as may be necessary or appropriate to effect such retention;

RESOL VED: That the Authorized Offcer is authorized and directed to perform on behalf of
the Corporation and all such acts as they deem necessary or appropriate in
order to comply with applicable Securities and Exchange Commission ("SEC")
or NASDAQ rules and regulations, and in connection therewith, to execute and
fie all requisite papers and documents, including, but not limited to, curent
reports on Form 8-K, fiings delisting the Corporation's shares, and any other
SEC or NASDAQ fiings the Authorized Officer deems necessary, and that the
execution by the Authorized Offcer of any such papers and documents or the
doing by him of any act in connection with the Chapter 11 banruptcy case and
the resolutions of the Board shall conclusively establish his authority therefore
from the Corporation and the approval and ratification by the Corporation of
the papers and documents so executed and the action so taken.

RESOLVED: That the Authorized Officer, and such other offcers of the Corporation as the
Authorized Offcer shall from time to time designate, and any employees or
agents (including counsel) designated by or directed by any such offcers, be,

and each hereby is, authorized and empowered, in the name and on behalf of
the Corporation, to cause the Corporation to enter into, execute, deliver, certify,
fie and/or record, and perform, such agreements, instruents, motions,

affidavits, applications for approvals or ruling of governental or regulatory
authorities, certificates or other documents, and to take such other action, as in
the judgment of such persons shall be or become necessary, proper and
desirable in connection with the prosecution of the Chapter 11 banruptcy case.

RESOL VED: That the Authorized Offcer be, and each hereby is, authorized and empowered
on behalf of and in the name of the Corporation, to execute such consents of
the Corporation and take such other actions, as the Authorized Officer
considers necessary, proper or desirable to effectuate these resolutions, such
determination to be evidenced by such execution or the taking of such action.
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RESOLVED: That the Offcer, and such other officers of the Corporation as the Authorized
Offcer shall from time to time designate, be, and each hereby is, authorized
and empowered, in the name and on behalf of the Corporation, as the case may
be, to: (i) negotiate, execute, deliver and/or fie any and all of the agreements,
documents and instruments referred to herein, and such other agreements,
documents and instruments and assignments thereof as may be required or as
such officers deem appropriate or advisable, or to cause the negotiation,
execution and delivery thereof, in the name and on behalf of the Corporation,
as the case may be, in such form and substance as such offcers may approve,
together with such changes and amendments to any of the terms and conditions
thereof as such offcers may approve, with the execution and delivery thereof
on behalf of the Corporation by or at the direction of such officers to constitute
evidence of such approval, (ii) negotiate, execute, deliver and/or file, in the
name and on behalf of the Corporation any and all agreements, documents,
certificates, consents, fiings and applications relating to the resolutions
adopted and matters ratified or approved herein and the transactions
contemplated thereby, and amendments and supplements to any of the
foregoing, and to take such other actions as may be required or as such offcers
deem appropriate or advisable in connection therewith, and (iii) take such other
actions as may be required, or as may in their judgment be appropriate or
advisable, in order to effectuate fully the resolutions adopted and matters
ratified or approved herein and the consummation of the transactions
contemplated thereby.

RESOLVED: That, any and all past actions heretofore taken by offcers or directors of 
the

Corporation in the name and on behalf of the Corporation in furtherance of any
or all ofthe preceding resolutions be, and the same hereby are, ratified,
confirmed, and approved.

In witness whereof, the undersigned has executed this Certificate as of the date first written

above.

//--------~" /d/
/ Joseph Frattaroli, President

/L-
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CORPORATE OWNERSHIP STATEMENT
OF V ASO ACTIVE PHARMACEUTICALS. INC.

Pursuant to Rules 1007(a)(I) and 7007.1 of the Federal Rules of Banptcy Procedure,
Vaso Active Pharaceuticals, Inc. (the "Debtor") states that BioChemics, Inc. owns more than
43 percent of the Debtor's equity interests. No other shareholder holds more than ten percent of
the Debtor's equity interests.

I, Joseph Frattaroli, the President of the Debtor, declare under penalty of perjur that I
have read the foregoing statement and it is true and correct to the best of my information and
belief.

Dated: March 11, 2010 (
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