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CERTIFICATE OF SECRETARY OF SUNBRIDGE CAPITAL | INC,

The undersigned, Craig Meegan, hereby certifies that:

{A}  bhe is the duly elected, gqualified and acting Secretary of Sunbrnidge Capital,
Inc., a Kansas corporation {the “Company™), aud as such is familiar wath the books and records of
the Company;

(B}  attached hereto as Exhibit A is a true and correct copy of a resolution adepted
by the Directors of the Company as of Apnil 6, 2009, and

{C}  suchresolution has uot been amended or revoked and remains in full foree and
effect.

IN WITNESS WHEREOF the undersigned has executed this certificate this " day
of April, 2009.

By:

- RS
Craig Mesgén), S‘gﬁ:@

WA TITIERL
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SUNBRIDGE CAPITAL, INC.

ACTION OF DIRECTORS BY UNANIMOUS
WRITTEN CONSENT IN LIEU OF A SPECIAL MEETING

April 6, 2009

The undersigned, being all of the directors of Sunbridge Capital, Inc., a Kansas corporation
{the “Corporation”}, hereby consent to the adoption of, and do hereby adopt, the following
resolutions and declare them to be in full force and effect ag if they were adopted at a special
mesting of the directors that was duly called, poticed and held:

Recitals:

Al On December 24, 2008, the Corporation inmediately ceased active business activities
and began to wind-down its business operations.

B. On March 20, 2009, certain entities filed an involuntary Chapter 7 bankruptey
petition agaiust the Corporation in the United States Bankruptey Court for the District of Kansas (the
“Bankruptcy Court”™}, Case Neo. 09-20747 (the “Involuntary Case”).

C. Alfter examining all of options available to the Corporation, the undersigned hereby
consent o the following resolutions.

NOW, THEREFORE, BE IT:

RESOLVED, that in the judgment of the Board of Directors it is in the best interests
of the Company, its creditors, shareholders and other interested parties, that the Involuntary
Case, be converted to a voluntary Chapter 11 under Title 11, United States Code, 11 1.8.C.
8§ 101 et seq. (the “Bankruptey Code™);

FURTHER RESOLVED, that the conversion of the Involuntary Case by the
Company to a voluntary Chapter 11 case under the Bankruptey Code in the Bankruptey
Court be, and it hereby is, acthorized and approved,

FURTHER RESOLVED, that the appropriate officers of the Company and each of
them goting individnaily are hereby authorized in the name aid on behalf of the Company to
execute and verify a petition under Chapter 11 of the Banknustcy Code and to cause the same
to be filed with the Bankruptey Court;

FURTHER RESOLVED, that the appropriate officers of the Company and each of
them acting individuaily are hereby authorized in the name and on behaifof the Com pany 1o
execute and file the petitions, pleadings, schedules, [ists and other papers 1o take any and all
actions which they may deenr necessary or appropriate in connection with the Chepler 11
case of the Company;
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FURTHER RESOLVED, that the Company retain the law firm of Spescer Fane
Brizt & Browne LLF ax bankruptey counsel to ropresent the Company in connection with the
aforesaid Chapter 11 case and for all other relevant parposes,

FURTHER RESOLVEN, that the appropriate afficers af the Company and each of
them acting individually are hereby mithorized in the name acd on behalf of the Company to
negotiate, exconte and deliver such agreemonts, instruments or documents and to take such
actions as any of them may approve as necessary or appropriate fo carry out the intent ofthe
foregoing resolutions;

FURTHER RESOLVED, that the appropriate officers of the Company and each of
them acting individually are hereby authorized and directed to pay sl expenses (subject to
Bankruptcy Court spproval, where necessary), in each case as in their judgmenm shall be
neovssary or deairable in order 1 fully carry owt the intent and accomplish the purposcs of
thie resclutions adoptod herein; and

FURTHER RESOLVED, that all acts lawfully done or actions lawfully taken by
said officers which are necessary 1o effectuate the intent of the resolutions adopted herein,
are hercby in all respects ratified, confinmed and approved.

FURTHER RESOLVED, that this Action of Directors may be executed by
some or all of the parties herefo on separate counterparts, all of which, taken
together, shall conditute one and the samc instrument; provided, however, for the
purposces of evidencing consent 1o the sbove preamble and resoclutions, facsimile
signatures of any directar shall be accepted us original signatures.

The undersigned, being all of the directors of the Corporation, do hereby approve and adopt
the forcpoing resolutions, effective as of the date first written above.

(‘/\A_...—-
in Blitt

Paul Fingersh

Jack Fingorsh Addzian Weber



Case 09-20747 Doc# 29 Filed 04/07/09- Page 7 of 10

FURTHER RESOLVED, that the Company retain the law firm of Spencer Fane
Brytt & Browne LLP as bankquptey eaunsel to ropresent the Company in conncction with the
aforesaid Chapter 1 case and for all othar refevant purposes;

FURTHER RESOL.VEN, that the appropriate officars of tho Company and each of
them acting individually arc hareby authodzed in the name and on bebalf of the Company to
nogotiate, cxoontc and dofiver such agreemonts, instrumenty or docuntonts and to take such
actions &3 eny of tham may approve as necessary oc apprapriate to carry out the intent of the

foregoing resclutions;

FURTHER RESOLVED, that the appropriate officers of the Company nnd cachof
them acting individoally are hereby authorized and divectad to pay all expenses (vubjoct to
Bankruptey Court approval, where necessary), in each case as in their judgment shall be
neocssary or desirable in order to fully canry out the intont and accomplish the pucpascs of
the reselutiony adapted herein; and

FURTHER RESOLVED, that all acts lawfully done or actions lawfully taken by
mﬁnﬁmwﬁwmmmymeﬁmmbwmafmemiudommmm
arc hereby in all respects eatificd, confinmed and approved.

FURTHER RESOLVED, that this Action of Directors may be executed by
some or all of the parties hereto on separate counterparts, slf of which, taken
together, shall constitui: onc sed the ssmic insteument: provided, however, for the
putposcs of evidencing consemt to the sbove premnble and rosolutions, facsimile
signatures of aay director shall be acoepted as original Nignmfures.

The undersigned, being all of the directars of the Corporation, do hereby approve and adopt
the foregoing resolutions, cffective as of the date ficst written above.

Trwin Blig

o Paul Fingersh

Adrian Weber
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FURTHER RESOLVED, that the Company retain the law {irm of Spencer Fane
Britt & Browne LLP as bankruptcy counse! to reprasent the Company in connection with the
aforesaid Chapter 11 case and for all other relevant purposes;

FURTHER RESOLVED, that the appropriate officers of the Company and each of
them acting individually are hereby authorized in the name and on behalf of the Company fo
negotiate, execute and deliver such agreements, insiruments or documents and o take soch
actions as any of them may approve as necessary or appropriate to carry out the intent of the
forepoing resolutions;

FURTHER RESOLVED, that the appropriate officers of the Company and each of
them acting individually are hereby authorized and directed to pay all expenses (subject to
Banlauptey Court approval, where necessary), in each case ag in their judgment shall be
necessary or desirable in order to fidly carry out the intent and accomplish the purposes of
the resolutions adopted herein; and

FURTHER BRESOLVED, that all acts lawfully done or actions lawfully taken by
said officers which are necessary to effectuate the intent of the resolutions adopted herein,
are hereby inn all respects ratified, confirmed and approved.

FURTHER RESOLVED, that this Action of Directors may be executed by
some oy all of the parties hereto on separate counterparts, all of which, taken
together, shall constitute one and the same instrument; provided, however, for the
purposes of evidencing consentt to the above preambie and resolutions, facsimile
signatures of any director shall be accepted as original signatures,

The undersigned, being all of the directors of the Corporation, do hereby approve aud adopt

the foregoing resolutions, effective as of the date first written above.

|

Irwin Blig T Paul Figgersh \/

Jack Fingersh Adrian Weber
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FURTHER RESOLVED, that the Company retain the law firm of Spencer Fane
Britt & Browne LLP as bankruptey counsel to represent the Company in connection with the
aforesaid Chapter 11 case and for all other relevant purposes;

FURTHER RESOLVED, that the appropriate officers of'the Company and each of
them acting individually are hereby authorized in the name and on behalf of the Company to
negotiate, execute and deliver such agreements, instruments or documents and to take such
actiong a8 any of them may approve as necessary or appropriate to carry out the intent of the
foregoing resolutions;

FURTHER RESOLVED, that the appropriate officers of the Company and each of
themn acting individually are hereby authorized and direeted to pay all expenses (subject to
Bankruptey Court approval, where necessary), in each case as in thelr judgment shall be
necessary or desirabie in order to fully carry out the mtent and accomplish the purposes of
the resolutions adopted herein; and

FURTHER RESOLVED, that all acts lawfully done or actions lawfully taken by
said officers which are necessary to effectuste the intent of the resvlutions adopted herein,
ate hereby in all respects ratified, confirmed and approved.

FURTHER RESOLVED, that this Action of Directors may be executed by
some or all of the parties hereto on separate counterparts, all of which, taken
together, shall constitiite one and the same instroment; provided, however, for the
purposes of evidencing consent o the above preamble and resolutions, facsimile
signatures of any director shall be accepted as original signatures.

The undersigned, being all of the directors of the Corporation, do hereby approve and adopt
the foregoing resolutions, effective as of the date first written above.

Trwin Blitt B Paul Fingersh

Tack Fingersh ﬂdﬁan Weber
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United States Bankruptcy Court
Bristrict of Kansag

e SunBridge Capital, tne. Case Na, 08-20747-DLS-7
Piehioriss Chraplor kA

DESIGNATION OF AGENT

P hereby designite my attorney, whose stgnature, name, address, Bar No., felephone and fax
rumbers are set forth belaw, as my agent t receive service of process and service of all
pleadhngs 1 all proceecings, melading adversary actions and contested matters, parsdant to
Bankraptey Rale 7004(b)(8), in thic Coart ansing in this case. This designation shall expire the
6Uth day after the latest of the following dates which nay be applicabie tn this case: entry of
Discharge of Debtor, the last date permitted for filing complaints objecting to discharge under 11
LSOO § 727 or dischargeabriity of debts under 11 ULS.(C. § 323, or the date an arder of

confirmation of o Chapter H or Chapter 12 plan is entered,

Aprit 5, 2009 /s/ Adrian Weber
Dhte Debror/Title:
Adrian Weber/President and CED

Blate Co-Debtor;

fsi Scott J. Gotdsteln KS Fed,

Altorney Signature

{Type Aporney Name, Address, Phone and
Bar Number Below}

Scott J. Gotdstein KS Fed.

Spencer Fane Britt & Browne LLP

1660 Watnut

Sulte 1460

Kansas City, MO 83106 *
[B16} 474-8100 Fax: (816 474-3216

Bar Number: #70505




