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September 12, 2016 

UNANIMOUS WRITTEN CONSENT 
 OF THE SOLE STOCKHOLDER  

 OF MICHAEL D. COHEN, M.D., P.A. 
 

 Michael D. Cohen, M.D. (“Dr. Cohen”), the sole stockholder and President of 
Michael D. Cohen, M.D., P.A., a Maryland professional corporation (the “Corporation”), 
in accordance with the applicable provisions of laws of Maryland and the Bylaws of the 
Corporation, there being no board of directors, duly adopted the following Resolutions 
(the “Resolutions”) on September 9, 2016 and such Resolutions have not been amended 
or rescinded and are now in full force and effect:  

 1. RESOLVED, that in the judgment of Dr. Cohen, it is desirable and in the 
best interest of the Corporation, its creditors, employees, and other interested parties that 
a petition be filed by the Corporation seeking relief under the provisions of chapter 11 of 
title 11 of the United States Code (the “Bankruptcy Code”); 

 2. RESOLVED, that Dr. Cohen and Shari Cohen, as the “Authorized 
Representative” of the Corporation, each individually is hereby authorized and 
empowered on behalf of, and in the name of, the Corporation to execute and verify or 
certify a petition under chapter 11 of the Bankruptcy Code and to cause the same to be 
filed in the United States Bankruptcy Court for the District of Maryland (the “Bankruptcy 
Court”) at such time as Dr. Cohen or said Authorized Representative executing the same 
shall determine, in his or her business judgment, and in such form or forms as such 
Authorized Representative may approve; 
 
 3. RESOLVED, that the Corporation be, and hereby is authorized to retain 
the law firm of Cole Schotz P.C., 300 E. Lombard Street, Suite 1450, Baltimore, 
Maryland 21202, as bankruptcy counsel for the Corporation in connection with the 
prosecution of the Corporation’s case under chapter 11 of the Bankruptcy Code; 
 
 4. RESOLVED, that Dr. Cohen and/or the Authorized Representative be, and 
hereby is, authorized to execute and file any and all petitions, schedules, motions, lists, 
applications, pleadings, and other papers, and to take any and all further actions which 
the Authorized Representative or the Corporation’s legal counsel may deem necessary or 
appropriate to file the voluntary petition for relief under chapter 11 of the Bankruptcy 
Code, and to take and perform any and all further acts and deeds which they deem 
necessary, proper or desirable in connection with the chapter 11 case, with a view to the 
successful prosecution of the chapter 11 case including, without limitation, all actions 
permitted and contemplated by the Bankruptcy Code in connection with such a case; 
 
 5. RESOLVED, that the Corporation be, and hereby is, authorized to employ 
and retain other legal counsel, financial advisors, accountants and other professionals, to 
advise and assist the Corporation in connection with its case under chapter 11 of the 
Bankruptcy Code, as Dr. Cohen or the Authorized Representative may deem necessary or 
appropriate to achieve a successful reorganization of the Corporation; 
 
 6. RESOLVED, that Dr. Cohen and the Authorized Representative, each 
individually, is hereby authorized and directed on behalf of the Corporation to take such 
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actions to make, sign, execute, acknowledge and deliver any and all such agreements, 
affidavits, directions, certificates, requests, receipts, and other instruments as may 
reasonably be required to give effect to these Resolutions, and to execute and deliver 
such agreements (including exhibits thereto) and related documents, and to fully perform 
the terms and provisions thereof; 
 
 7. RESOLVED, that Dr. Cohen and the Authorized Representative, each 
individually, is hereby authorized on behalf of, and in the name of, the Corporation to 
execute any and all plans of reorganization under chapter 11 of the Bankruptcy Code, 
including any and all modifications, supplements, and amendments thereto, and to cause 
the same to be filed in the Bankruptcy Court at such time and on such terms as said 
Authorized Representative executing the same shall determine, based on her business 
judgment, and with the advice of the Corporation’s professional advisors; 
 
 8. RESOLVED, that Dr. Cohen and the Authorized Representative, each 
individually, is hereby authorized and directed on behalf of the Corporation to take such 
actions and to make, sign, execute, acknowledge and deliver all such additional 
documents, agreements and certificates as may be reasonably required to give effect to 
the consummation of the transactions contemplated by these Resolutions and any chapter 
11 plan of reorganization, and to execute and deliver such documents, agreements and 
certificates, and to fully perform the terms and provisions thereof;  
 
 9. RESOLVED, that to the extent that any of the actions authorized by any of 
these Resolutions have been taken by Dr. Cohen and/or the Authorized Representative of 
the Corporation on its behalf; such actions are hereby ratified and confirmed in their 
entirety; 
 
 
WITNESS our signatures on the day and year first above written. 
 
SOLE SHAREHOLDER: 
 
 
/s/ Michael D. Cohen, M.D.     September 9, 2016 
Michael D. Cohen, M.D.      Date 
 
 
 
 
 
AUTHORIZED REPRESENTATIVE: 
 
 
/s/ Shari Cohen       September 9, 2016 
Shari Cohen        Date 
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