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{BAY:02534544v4}

WRITTEN CONSENT OF THE
BOARD OF DIRECTORS OF
AMBIENT CORPORATION

The undersigned, being all of the members of the Board of Directors of

AMBIENT CORPORATION, a Delaware corporation (the “Corporation”), hereby adopt

the following resolutions, as discussed and considered during the meeting of the Board of

Directors on July 23, 2014, for and on behalf of the Corporation in accordance with the

provisions of Section 141(f) of the Delaware General Corporation Law.

After discussion of the necessity of entering into the Transaction Documents (as

defined below) with Ericsson, Inc., and filing under chapter 11 of the Bankruptcy Code to

facilitate a sale of the Corporation’s assets under section 363 of the Bankruptcy Code, it

is hereby:

RESOLVED, that in the judgment of the Board of Directors, it is desirable and in
the best interests of the Corporation, its creditors, stockholders, and other interested
parties, to file or cause to be filed a voluntary petition for relief under the provisions of
chapter 11 of the Bankruptcy Code;

RESOLVED, that John J. Joyce (the “Authorized Representative”) is hereby
authorized and empowered to execute and file on behalf of the Corporation all petitions,
schedules, lists, motions, applications, pleadings and other papers or documents as
necessary to commence the chapter 11 bankruptcy case and obtain any chapter 11 relief
as he may deem necessary, proper and desirable in connection with the chapter 11 case;

RESOLVED that Thomas Michael Higgins is hereby reappointed to the position
of corporate secretary and shall act in that capacity in accordance with the Corporation’s
bylaws;

RESOLVED, that the Authorized Representative is hereby authorized and
directed to employ the law firm of Bayard, P.A. as general bankruptcy counsel to
represent and assist the Corporation in carrying out its duties under the Bankruptcy Code,
and to take any and all actions to advance the Corporation’s rights and obligations,
including filing any pleadings; and in connection therewith, the Authorized
Representative is hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers and cause to be filed an appropriate application for
authority to retain the services of Bayard, P.A.;
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RESOLVED, that the Authorized Representatives is hereby authorized and
directed to employ Gavin/Solmonese LLC as financial advisors to represent and assist the
Corporation in carrying out its duties under the Bankruptcy Code, and to take any and all
actions to advance the Corporation’s rights and obligations, including filing any
pleadings; and in connection therewith, the Authorized Representative is hereby
authorized and directed to execute appropriate retention agreements, pay appropriate
retainers and cause to be filed an appropriate application for authority to retain the
services of Gavin/Solmonese LLC;

RESOLVED, that the Authorized Representative is hereby authorized and
directed to employ UpShot Services LLC as claims and noticing agent to represent and
assist the Corporation in carrying out its duties under the Bankruptcy Code, and to take
any and all actions to advance the Corporation’s rights and obligations, including filing
any pleadings; and in connection therewith, the Authorized Representative is hereby
authorized and directed to execute appropriate retention agreements, pay appropriate
retainers and cause to be filed an appropriate application for authority to retain the
services of UpShot Services, LLC;

RESOLVED, that the Authorized Representative is hereby authorized and
empowered, on behalf of the Corporation, to employ other counsel and professionals of
his choice to the extent necessary and to enter into such fee arrangements for payment of
such counsel and professionals as deemed appropriate, in each case subject to approval
by the Court if required;

RESOLVED, that the Authorized Representative is hereby authorized and
empowered, on behalf of the Corporation, to seek authority from the Bankruptcy Court to
enter into and perform under that certain Debtor-In-Possession Loan and Security
Agreement among the Corporation and Ericson, Inc., in a form acceptable to the
Authorized Representative;

RESOLVED, that the Authorized Representative is hereby authorized and
empowered, on behalf of the Corporation, to negotiate, execute, deliver, and cause the
Corporation to perform under an Asset Purchase Agreement and all other documents
contemplated thereby (collectively, the “Transaction Documents”), with Ericsson, Inc. on
the terms and conditions as such Authorized Representative executing the same may
consider necessary, proper or desirable, such determination to be conclusively evidenced
by such execution or the taking of such action, and to consummate the transaction
contemplated by the Transaction Documents on behalf of the Corporation and/or file such
pleadings as may be necessary with the Bankruptcy Court or otherwise in respect thereof;

RESOLVED, that the Authorized Representative is hereby authorized and
empowered, on behalf of the Corporation, to cause the Corporation and such of its
affiliates to enter into, execute, deliver, certify, file, record, and perform such agreements,
instruments, motions, affidavits, or applications, and to take such other actions, as in the
judgment of the Authorized Representative shall be necessary, proper, and desirable to
prosecute to a successful completion the Corporation’s chapter 11 case;
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RESOLVED, that the Authorized Representatives is hereby authorized and
empowered to take or cause to be taken any and all such further actions, to execute and
deliver any and all such further instruments and documents and to pay all such fees and
expenses, as the Authorized Representative so acting shall deem appropriate in his
judgment to fully carry out the intent and accomplish the purposes of these Resolutions;
and

RESOLVED, that all actions heretofore taken by the Authorized Representative,
in the name of and on behalf of the Corporation, in connection with any of the foregoing
matters are hereby in all respects ratified, confirmed and approved.

[signature page follows]
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B4 (Official Form 4) (12/07) 

 

UNITED STATES BANKRUPTCY COURT 
 

District of Delaware 

 

 

In re Ambient Corporation, Case No. 14-_____ 

  

Debtor      Chapter 11 

 

LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS 
 

Following is the list of the debtor’s creditors holding the 20 largest unsecured claims.  The list is 

prepared in accordance with Fed. R. Bankr. P. 1007(d) for filing in this chapter 11 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 20 largest unsecured claims.  If a minor child is one of the creditors holding the 20 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 

and Fed. R. Bankr. P. 1007(m). 

 

 

(1) (2) (3) (4) (5) 
Name of creditor 

and complete mailing address 

including zip code 

Name, telephone number and 

complete mailing address, 

including zip code, of employee, 

agent, or department of creditor 

familiar with claim who may be 

contacted 

Nature of claim 

(trade debt, bank 

loan, government 

contract, etc.) 

Indicate if claim 

is contingent, 

unliquidated, 

disputed or 

subject to setoff 

Amount of 

claim (if 

secured, also 

state value of 

security) 

BEL FUSE 

PO BOX 36127 

Newark, NJ  07188-6127  

BEL FUSE 

Attn: Lee Hancock 

PO BOX 36127 

Newark, NJ  07188-6127  

Trade Debt   $532,105.25  

Ohlandt, Greeley Ruggiero & 

Perle, LLP 

One Landmark Square, 10th 

Floor 

Stamford, CT  06901  

Ohlandt, Greeley Ruggiero & 

Perle, LLP 

One Landmark Square, 10th 

Floor 

Stamford, CT  06901  

Professional 

Services 

  $98,273.67  

Gregory Hancock 

182 Howard Street 

Suite 632 

San Francisco, CA  94105  

Gregory Hancock 

Attn: Gregory Hancock 

182 Howard Street 

Suite 632 

San Francisco, CA  94105  

Trade Debt   $39,375.00  

Shipman and Goodwin 

300 Atlantic Street 

Stamford, CT  06901-3522  

Shipman and Goodwin 

300 Atlantic Street 

Stamford, CT  06901-3522  

Professional 

Services 

  $34,966.29  

American Stock Transfer & 

Trust Co., LLC 

PO Box 12893 

Philadelphia, PA  19176-

0893  

American Stock Transfer & 

Trust Co., LLC 

PO Box 12893 

Philadelphia, PA  19176-

0893  

Trade Debt   $24,449.00  

PricewaterhouseCoopers 

LLP 

P.O. BOX 7247-8001 

Philadelphia, PA  19170-

8001  

PricewaterhouseCoopers LLP 

P.O. BOX 7247-8001 

Philadelphia, PA  19170-

8001  

Professional 

Services 

  $23,163.00  
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Allez Consulting, Inc 

181 Bedford Street 

Suite 2 

Lexington, MA  02420  

Allez Consulting, Inc 

Attn: Richard Freidman 

181 Bedford Street 

Suite 2 

Lexington, MA  02420  

Professional 

Services 

  $16,530.70  

Trestle Capital Partners 

5171 Glenwood Avenue 

Suite 200 

Raleigh, NC  27612  

Trestle Capital Partners 

5171 Glenwood Avenue 

Suite 200 

Raleigh, NC  27612  

Professional 

Services 

  $15,000.00  

Issuer Direct 

500 Perimeter Park Drive 

Suite D 

Morrisville, NC  27560-9637  

Issuer Direct 

500 Perimeter Park Drive 

Suite D 

Morrisville, NC  27560-9637  

Trade Debt   $11,628.42  

Oxford Global Resouces 

PO BOX 3256 

Boston, MA  02241-3256  

Oxford Global Resouces 

PO BOX 3256 

Boston, MA  02241-3256  

Trade Debt   $11,136.00  

Vesume Group, LLC 

21 High Street 

Suite 210A 

North Andover, MA  01845  

Vesume Group, LLC 

21 High Street 

Suite 210A 

North Andover, MA  01845  

Trade Debt   $10,540.80  

The NASDAQ Stock Market 

LLC 

Lockbox 20200 

P.O. Box 8500 

Philadelphia, PA  19178-

0200  

The NASDAQ Stock Market 

LLC 

Lockbox 20200 

P.O. Box 8500 

Philadelphia, PA  19178-

0200  

Trade Debt   $10,000.00  

Hubspot, Inc 

PO BOX 674722 

Detroit, MI  48267  

Hubspot, Inc 

Attn: Liz Crowley 

PO BOX 674722 

Detroit, MI  48267  

Trade Debt   $8,925.00  

PR Newswire 

GPO Box 5897 

New York, NY  10087-5897  

PR Newswire 

GPO Box 5897 

New York, NY  10087-5897  

Trade Debt   $8,810.00  

Thomas Dunleavy 

8 Peter Cooper Rd. 

Apt. 10F 

New York, NY  10010  

Thomas Dunleavy 

8 Peter Cooper Rd. 

Apt. 10F 

New York, NY  10010  

Trade Debt   $7,500.00  

EIT, LLC 

Accounts Receivable 

108 Carpenter Drive 

Sterling, VA  20164  

EIT, LLC 

Attn: Laura Hebert 

Accounts Receivable 

108 Carpenter Drive 

Sterling, VA  20164  

Trade Debt   $7,033.25  

nVentif 

Calle Guardia Civil 23-2-38 

46020 

Valencia,  Spain 

nVentif 

Calle Guardia Civil 23-2-38 

46020 

Valencia,  Spain 

Trade Debt   $6,420.00  

Sarah-Dave Systems Ltd 

POB 1054 

Efrat, 90435  

Sarah-Dave Systems Ltd 

POB 1054 

Efrat, 90435  

Trade Debt   $5,002.00  

VAUPELL 

NW 6116 

PO 1450 

Minneapolis, MN  55485-

6116  

VAUPELL 

Attn: Tiffany Vincent 

NW 6116 

PO 1450 

Minneapolis, MN  55485-

6116  

Trade Debt   $4,804.74  

N'ware Techologies 

6 Old Rochester Road 

Suite 105 

Dover, NH  03820  

N'ware Techologies 

6 Old Rochester Road 

Suite 105 

Dover, NH  03820  

Trade Debt   $4,291.65  
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