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District of Massachusetis

United States Bankruptcy Court

Voluntary Petition

‘Name of Debior (if individual, enter Last, ﬁrst, Middle):
UFood Restaurant Group, Inc.

Name ot Joint Debtor (§pousc) (Last, First, Middie):

All Other Names used by the Debtor in the last 8 years
(include married, maiden, and trade names):

All Other Names used by the Joint Debtor in the last 8 years
(include married, maiden, and trade names):

Last four digits of ”S)oc' Sec. or Individual-Taxpayer 1.D, (ITIN) No./Complete EIN

(if more thsn one, state gl

204463582

Last four digits of Soc. Sec. or Individual-Taxpayer 1.D. (ITIN) No./Complete BN

If moce then one, staie ali)

Sircer Address of Leblor (No. wnd Sreel, City, and Siaky;
255 Washington Street, Suite 150

Sircet Address of Joint Debtor (o, and Strect, City, gnd State).

Newton, MA
ZIP Code ZIP Code
02458
Coualy of Residenco or of the Principal Place of Business: ; County of Ressgence or o) e Principal Pleee of Business:
Middlesex
Mailing Address of Debtor (iF different from strect address): Mailing Address o Joint Debtor (if aifferont from street address):
ZIP Code ZIP Code

Location of Principal Assety of Business Debtor
{f different from strect address above):

Natore of Business

Type of Debtor
(Check one box)

(Form of Organization) (Check one box)

Chapter of Bankruptey Code Dnder Which
the Petition Ig Filed (Check one box)

Country of debtor's center of main interests: ) A
{Check box, if applicable)

Erch countsy in which & foreign proceeding

by, regarding, or against deblor is pending; under Title 26 of the United Stat

Code (the Intemnal Revenue Cod

[ Individyal (includes Joint Debtors) [J Health Care Business [0 Chapter 7 .
Seo Exhibit D on page 2 of this form. [J Single Asset Real Estate as defined | [} Chapter 9 [ Chapter 15 Petition for Recognition
B Corporation (includes LLC and LLP) in _11 U.S.C. § 101 (51B) B8 Chepter 11 of a Foreigh Main Proceeding
g Bﬂt::: 65:1 ;Pb is not fihe ab it B ?:)Iérxg)ker 0 Chapter 12 [ Chapter 15 Petition for Recognition
ebtor 13 not one o. € above entities, fi . .
check thia box and state type of entity below,) [0 Commodity Broker O Chapter 13 of a Foreign Nonmain Proceeding
[] Clearing Bank .
Chapter 15 Debtors 1 Other o Nature of Debts
Tax-Exempt Entity {Chook one box) o
B Debta are primerily

[J Debtor is a tax-exempt organization

[J Debts are primarily consumer debis,
defined in 11 U.S.C. § 101(8) as
"incurred by an individual primarily for
a personal, family, or household purpose.”

business debts.

s

¢).

Fifing Fe¢-(Check one box)
B Ful Filing Fee attached

[ Filing Pee to be paid in installments (applicable to individuals only). Must
altach signed application for the court's consideration certifying that the
debtor is unable to pay fee exoopt in installments. Rule 1006(b). See Official

Check one box:
[7 Debtor is a small business debter as defined in 11 U.S.C. § 101(S1D).

B Debtor is not & small business debtor as defined in 11 U.S.C, § 101(51D).
Check if:

{1 Dobior's aggregate
uro Jess than $2,343 300 famb

Chapter 11 Debtors

tarric

gent lig § dabis (excluding debts owed (o insiders or effiliates)
unl Subfert 1o atdjuitavent on 4704713 did viary three years thereafler).

Form 3A.

[ Filing Pes waiver requested (applicable to chapter 7 individuals only). Must
attach signed application for the court's consideration. See Official Form 3B,

Check al
Oa

O Acceptances of the plan were solicited prepstition from one or mors classes of creditors,
in accordance with 11 U.8.C. § 1126(b).

| applicable boxes:
plan Is being filed with this petition.

Statistical/Administrative Information THIS SPACE IS FOR COURT USE ONLY
B Debtor estimates that funds will be available for distribution to unsecured creditors.
[ Debtor estimates that, afler any exempt property is excluded and administrative expenses paid,
there will be no funds available for distribution to unsecured creditors.
Estimated Number of Credifors
N a ) O o a
1- 50- 100- 200- 1,000- 5,001. 10,001 25,001~ 50,001- QVER
49 99 199 999 5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets
O 0 8] 0 O ]
30to $50,001t0  $100,00110 500,008  $1,000,001  $10,000,00f $50,000,001 $100,000,001 $500,000001 More than
50,000 $100000  $S00,000  to$) 10 510 10 5§50 o $100 lo $500 1081 bililon  $1 biltion
mitlion million million million million
Estimated Liabilities
] 0 ju) o D
010 $50,001 t0 - $100,001 1o §500,001  $1,000001  $10,000,001 $50,000,001 $100,000,001 $500,000,00f More than
$50,000 000 $500000 10§l 10 510 10 $50 103100 10 $500 to St blilion  $1 bllfion
million million million mililon miilion
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B1 (Official Form 13(12/11) . Puge2
it Name of Debtor(s):
Voluntary Petition UFood Restaurant Group, inc.
(This page must be completed and filed in every case)
All Prior Bankruptcy Cases Filed Within Last 8 Years (If more than two, attach additional sheet)
Location Case Number: Date Filed:
Where Filed: - None -
Location Case Number: Date Filed:
Where Filed:
Pending Bankrupicy Case Filed by any Spouse, Partner, or Affiliate of this Debtor (II'more than ene, attach additional sheet)

Name of Debtor; Case Number: Date Filed:

- None -
District: Relationship: : Judge:

Exhibit A Exhibit B
(To be completed i debtor is en individual whoss dobts are primarily consumer debts,)

(To be completed if debtor is required to file periodic reports (¢.g., 1, the attorney for the petitioner named in the foregoing petition, declare that 1

forms 10K and 10Q) with the Securities and Exchange Commission have informed the petitioner that [he or she) may proceed under chapter 7, 11,

pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 ’za‘)’ 13 g“‘“ﬁ ll!' 1{""‘;"“'?;‘;1“3 C‘:gg, at;lxdtl;?i'expl?’irtxgc:hm%rgl‘ief&\; “;:g;’il:e

H ' H under each sucn chapter, er certl :\ elivere 6 debior
and is requesting relief under chapter {1.) required by 11 ’U.S.CE. §342(b).
[0 Exhibit A is attached and made a part of this petition, :
Signature of Attorney for Debtor(s) (Date)
Exhibit C

Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifiable harm to public health or safety?
{3 Yes, and Exhibit C is attached and made a part of this petition,
B No.

Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)

[ Exhibit D completed and signed by the debtor is attached and made & part of this petition.

If this is a joint petition; :
[ Exhibit D also completed and signed by the joint debtor is attached and mede a part of this petifion.

" Information Regarding the Debtor - Venue
(Check any applicable box)
Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180
days immediately preceding the date of this petition or for a longer part of such 180 days than in any other District.
There is a bankruptcy case concerning debtor's affiliate, general partner, or partnership pending in this District.

Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in
this District, or has no principal place of business or assets in the United States but is a defendant in an action or
proceeding [in a federal or state court] in this District, or the interests of the parties will be served in regard to the relief

sought in this District.

oo

Certification by a Debtor Who Resides as a Tenant of Residential f’roperty
(Check all applicable boxes)

o] Landlord has a judgment against the debtor for possession of debtor’s residence, (If box checked, complets the following.)

(Name of landlord that obtained judgment)

(Address of landlord)

[0  Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitied to cure
the entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and
Debtor has included in this petition the deposit with the court of any rent that would become due during the 30-day period
after the filing of the petition,

0  Debtor certifies that he/she has served the Landlord with this certification. (11 U.S.C. § 362()).
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B1 (Officis] Form 1)(12/11) - Paged
Name of Debtor(s);
Voluntary Petition UFood Restaurant Group, Inc.
(This page must be completed and filed In every case)
_ Slgnatures
Signature(s) of Debtor(s) (Individual/Joint) Signature of a Forelgn Representative
tition

1 declare under peaity of perjury that the informetion provided In this
petition is true and corrsct,

[If potidoner is an Individual whose dobls sre primarily constuner dubts ind
hes choaen to file under chapter 7)1 ain aware that § muy proceed under
chapter 7, 11, 12, or 13 of title 11, Uniicd States Code, untderstand this relisf
available under ouch stich chapier, snd choose w0 procsed unter chapter 7.

{1f no nitorney ropresents me and 0o bankruptoy potition prepurersigns the
petition] Lhave obtained and read the notloe reguired by 17 U.8.C. §342(h).

I request relief in accordance with the chapter of title 11, United States Cods,
specified In this petition,

Signature of Debltor

Signature of Joint Debtor

Telephone Number (If not represonted by attomey)

1 declare under pensity of pagury'ﬁmt the inforniugon provided in this
s true wnd correct, that 1 am the forelgn reprosentasive of u debtor in a foreign
procesding, and that Tam authorized to file thix petition,

{Check only ane box,)
O request relisf In accordance with chapter 15 of title 11, United Statea Code,
Certified copies of the documents required by 11 U.S.C. §1515 are attached,

O Pursuant 10 11 U.S.C, §1511, 1request relisd in sccordsnco with the chapler
of title 11 specified in this petition, A certifed copy of e onder granting
recognition of the foreign maln proceeding is sitached,

Signature of Foreign Representative

Printed Name of Foreign Representative

Dats

Signature of Non-Attorney Baukrupicy Petition Preparer

1 declare under penulty of perjury thats {13 am  baskeapicy petiion
preparer 83 defined I 11 U.S.C, § 110;(2) 1 prepased this document for
pensation and have provided the.debtar with & copy of this dosument

Date e
ture of Altoruey"

// //‘\{ Slgf\/“%-—w«

Signatuyt of Attoreyt for Debtor(s)
: 8q.

Printed Name of Attorney for Debtor(s)

McCarter & English, LLP

Firm Name .

265 Frankiln Street
Boston, MA 02110
850 759

Address

(617) 449-8500 Fax: (617) 607-9200

Telephone Number
{3 -14-3013
Date

*1n 8 casy in which § T07(b)(4XD) applies, this signature also constitules a
certification thist the nttorney has no knowledge after an inquiry that the
information in the schedulos fs incomect. .

uid the natieds and Information reqabred under 11 U.SIC, §§ 110(b),
110(h), sud 342(b); and, (3) if rules or guidslines have bean promulgated
pursvant o 11 US.C § 110(hyaening & maxiviom fee for sorvices ]
chargesbleby bunkeuptcy petition prepurers, [have given the debtor notice
of the maxinuu amount before prepriring any dovament fr filing for
-deblar or aceepting any fee fronit the debior, 46 Tequired in that sootion,
Officlal Forra. 19 s atached.

Printed Name end tile, if any, of Bankruptcy Petition Preparer

Social-Security number (If the bankrutpey petition preparer is not
an individual, state-te Social Secarity number of the officer,
principal, sespoiwible person or parter of tie baskruptey petition
preparer.)(Requirad by 11 US.C. § 110)

Address
X

Date

Signature of Debtor (éorpomﬂomurimrsm;:)

1 declare under pevaliy.of perjury that the information provided jo this
petition i-true rad gorseet, and thet [ have been authorizad to fils this petition
on behalf of the debror,

pquesta relief in

o

Signature 0
Richard Golden
Printed Name of Authorized Individual
CEQ/Chalrman of the Board
Title of Authorized Individual
/1Y [

Daté

Signature of bankruptcy potition preparer or officer, principal, responsible
pesson,or partner whose Sociul Scourity number is provided above.

Numes and Social-Security numbers of all other individuals who prepared or
ussisted in prepusing {his.dooument unless the bankruptey petition preparer is
not un Individual:

1f more than one person prepared this documsot, attach additional sheets
conforming to the appropriate official form for each person.

A baskrupicy peddtton prepurer's fatlire to-compily with the provisions of
tile 11 and the Federal Rules of Bankruptey Procedire iy vesuwlt I
Sinzs arimprisopment or both, 11 UR.C. 5110; 18 U.S.C, §156.
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B4 (Officlal Form 4) (12/07)

Inre _UFood Restaurant Group, Inc.

Desc Main

Document  Page 4 of 8
United States Bankruptcy Court
District of Massachusetts
Case No.
Chapter 1

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 [or chapter 9] case, The list does not include (1)
persons who come within the definition of "insider" set forth in 11 U.8.C. § 101, or (2) secured creditors unless the value of
the collateral is such that the unsecured deficlency 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 injtials and the name and
address of the child's parent or guardian, such as "A.B., 2 minor child, by John Doe, guardian.” Do not disclose the child's

name, See 11 U.S.C. §

112; Ped. R. Bankr, P, 10607(m).

Software Copyrigh (o) 1996-2012 GCH INCORPORATED « www.ba3icage,com

M @ ) @ (5)
Name of creditor and complete | Name, telephone number and complete Nature of claim (trade | Indicate {f claim is | Amount of claim
mailing address including zip mailing address, including dp code, of debt, bank loan, contingent, {if secured, also
code employee, agent, or depariment of creditor | government contract, i uniiguidated, stase valus of

 familiar with claim who may be contacted efc.) disputed, or security]
- .ru_bject to setoff

1998 Rey Famlly Trust 1988 Rey Famlly Trust Loan Agreement i 38,315.83
David Rey David Rey
15 Windsong Way 15 Windsong Way (0.00 secured)
Lafayetie, CA 94549 Lafayette, CA 94549
Adams, Terry Adames, Terry Loan Agreement 38,352.00
13246 Pinsy Grove Court 13248 Piney Grove Court
Richmond, VA 23238 Richmond, VA 23238 : (0.00 secured)
Avent, Thomas W. Jr, Avent, Thomas W, Jr, Dabenture Holder 64,668.67
3131 Slanton Drive NW #27 | 3131 Slanton Drive NW #27
Atlanta, GA 30305 Atlanta, GA 30305
Bob W, Denner Living Trust | Bob W, Denner Living Trust Loan Agreement 41,333.33
1039 Whittier Road 1038 Whittier Road
Grosse Pointe Park, Mi Grosge Pointe Park, Mi 48230 (0.00 secured)
48230
Brakeley, Harry Brakeley, Harry Loen Agreement '38,419.58
204 Ocean Avenue 204 Ocean Avenue
Marblehead, MA 01945 Marblehead, MA 01946 {0.00 sacured)
Burnsg, Steven Burns, Steven Loan Agresment 41,408.26
Point Prosgpect, Inc. Point Proepect, Inc.
635 Prospect Street 635 Prospaot Street (0.00 secured)
Maplewood, NJ 07040 Maplewood, NJ 07040
Corless, Kenneth Corless, Kennsth Loan Agreament 38,388,758
26 Wesocott Lane 26 Wescott Lane
Barrington, IL 60010 Barrington, IL 80010 (0,00 sacured)
Cranshire Capital, L.P. Cranshire Capital, L.P. Debenture Holder 1,003,383
3100 Dundee Road, Sta 703 |3100 Dundee Hoad, Ste 703
Northbrook, IL 60062 orthbrook, IL 60062
D&H Pinnacle Partners, LLC |D&H Pinnacle Pariners, LLC Debenture Holder 7,108,867
62 Farndale Drive 62 Farndale Driva
Qrohard Park, NY 14127 Orchard Park, NY 14127
Finnegan, Timothy Finnegan, Timothy - Loan Agresment 38,341.67
91 8. Suffolk Lane 91 S, Suffolk Lans
Lake Forest, IL. 60045 Lake Forest, Il 60045 {0,00 secured)
Georgs, Phillp George, Philip Loan Agreement 56,488.67
6 Alben Street 6 Alben Street
Winchester, MA 01890 Winchester, MA 01890 £0.00 seoured)

Best Caee Bankruptoy
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B4 (Official Form 4) (12/07)  Cont.
Inre

Document

UFood Restaurant Group, Inc.

Debtor(s)

Page 5 of 8

Case No.

LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continuation Sheet)
) @ 3 @) &)
Name of creditor and complete | Name, telephone number and complete Nature of claim (rade | Indicate if claim is § Amount of claim
matling address Including zip mailing address, including 2ip code, of debt, bank loan, contingent, {if secured, also
code employee, agent, or department of creditor | governmenl contract, | unliquidated, state value of
familiar with claim who may be contacted et¢.) disputed, or security]
: subject to setoff

Golden Opportunity Golden Opportunity Consulting LLC | Loan Agreement 123,486.42
Consulting LLC 3 Drumlin Road
3 Drumiin Road Weston, MA 024983 (0.00 secured)
Weston, MA 02493
Goodson, Michael Goodson, Michael Loan Agresment 38,336.67
1023 Sumagc Drive 1023 Sumac Drive
Charlotts, NC 28211 Charotte, NC 28211 (0.00 secured)
Graysoh, Robert Grayson, Robert Loan Agreement 121,530.00
200 Park Avenue South 200 Park Avenuoe South
Sulte 1611 Sulte 1611 (0.00 secured)
New York, NY 10003 New York, NY 10003
Greanberg, Mark Greenberg, Mark Loan Agreament §1,4397.50
4 Royal Clrcle 4 Royal Circle
Laxington, MA 02420 Lexingion, MA 02420 {0.00 seoured)
Jecmen, Scott Jecmen, Scott Loan Agreement 38,327.08
49838 Leyland Circle 49836 Leyland Circle
Novl, M1 48374 Novl, MI 48374 {0.00 secured)
Keller, Kanton Kaeller, Kenton Loan Agreament 41,420.83
4306 Woodfin Drive 4306 Woodfln Drive
Dallas, TX 76220 | Dallas, TX 75220 {0.00 secured)
Mueller, Keith Musller, Keith Loan Agreement 116,087.92
1433 Harvest Crossaing Drive | 1433 Harvest Crossing Drive
Mec Lean, VA 22101 Mc Lean, VA 22101 (0.00 seoured)
Nadidaff, George Naddaff, George Loan Agreement 112,411.87
93 Bellovue Street 93 Bellevue Strest
Newton, MA 02458 Newton, MA 02458 {0.00 secured)
Richards, Donald Richards, Donald Loan Agreement 41,347.92

| 8542 Chase Drive 8542 Chase Drive
Chagrin Falls, OH 44023 Chagrin Fallg, OH 44023 (0.00 secured)

DECLARATION UNDER PENALTY OF PERJURY
ON BEHALF OF A CORPORATION OR PARTNERSHIP

1, the CEO/Chairman of the Board of the corporation named as the debtor in this case, declare under penalty
of perjury that I have read the foregoing list and that it is

Date //'9\///"// (P~

true g
Signature 4

Richard Golden
CEO/Chalrman of thé Board

rrect to the best of my information and belief,

Vit

Penalty for making a false statement or concealing property: Fine of up to $500,000 or imprisonment for up to 5 years or both.
18US.C. §§ 152 and 3571.

Soltwars Copyright {c) 1886-2012 CCH INCORPORATED - www.bsstoase.0om

Beat Case Bankouptoy

A



Case 12-19702 Doc 1 Filed 12/14/12 Entered 12/14/12 10:52:56 Desc Main

Document  Page 6 of 8

UFOOD RESTAURANT GROUP, INC.

Certification of Corporate Vote and Resolution

Actions Taken by the Board of Directors

I, Charles A. Cocotas, a duly authorized officer of UFood Restaurant Group, Inc., (the

“Corporation”), a Nevada corporation, hereby certify that at a special meeting of the Board of

Directors of the Corporation, duly called and held on at by

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

RESOLVED:

RESOLVED:

RESOLVED:

ME1 14198344v.1

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 of the United States
Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code™);

That Charles A. Cocotas, the President of the Corporation (the "Authorized
Officer"), be and hereby is authorized and directed to: (i) prepare and file on
behalf of the Corporation a petition for relief under Chapter 11 of the
Bankruptcy 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 Bankruptcy 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) file any
pleadings appropriate or necessary for the Corporation to seek relief under any
other chapter of the Bankruptcy Code, and (vii) execute such further
documents and do such further acts as the Authorized Officer may deem
necessary or appropriate with respect to the foregoing, including the
delegation of such foregoing authority to other officers and employees of the
Corporation; the execution of any document of the doing of any act by the
Authorized Officer in connection with such proceedings to be conclusively
presumed to be authorized by this Resolution;

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 bankruptcy counsel the law firm of
McCarter & English, LLP, 265 Franklin Street, Boston, MA 02110 at its
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RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

ME1 14198344v.1

Document Page 7 of 8

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; and

That the Authorized Officer 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 file all requisite papers and documents, including, but not limited
to, current reports on Form 8-K, filings delisting the Corporation's shares, and
any other SEC or NASDAQ filings the Authorized Officer deems necessary,
and that the execution by the Authorized Officer of any such papers and
documents or the doing by him of any act in connection with the Chapter 11
bankruptcy 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.

That the Authorized Officer, and such other officers of the Corporation as the
Authorized Officer shall from time to time designate, and any employees or
agents (including counsel) designated by or directed by any such officers, 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, file and/or record, and perform, such agreements, instruments,
motions, affidavits, applications for approvals or ruling of governmental 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

bankruptcy case.

That the Authorized Officer 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.

That the Officer, and such other officers of the Corporation as the Authorized
Officer 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 file 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 officers
may approve, together with such changes and amendments to any of the terms
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and conditions thereof as such officers 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, filings 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
officers deem appropriate or advisable in connection therewith, and (tii) 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 officers or directors of the
Corporation in the name and on behalf of the Corporation in furtherance of
any or all of the 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.

Charles A. Coc

n Vfwd /Zf)aw«fw P

ME1 14198344v.1



