[BORROWER NAME]
____________________________________

Certificate

____________________________________

The undersigned, being the all the [Members or Directors] of [Borrower Name], an Indiana [limited liability company, partnership, or corporation, etc.] duly and validly organized and existing pursuant to the laws of the State of Indiana (the “Company”), hereby certifies to [Lender Name], a(n) _________ (the “Lender”), in order to induce Lender to extend certain credit to the Company, as follows:


1.
The [Articles of Organization or Articles of Incorporation] attached hereto as Exhibit A constitute the current [Articles of Organization or Articles of Incorporation] of the Company, and such [Articles of Organization or Articles of Incorporation] have not been amended or modified and remain in full force and effect.


2.
The [Operating Agreement or Bylaws] attached hereto as Exhibit B constitutes the current [Operating Agreement or Bylaws] of the Company, and such Agreement has not been amended or modified and remains in full force and effect.


3.
The Certificate of Existence attached hereto as Exhibit C constitutes the current Certificate of Existence for the Company, issued not more than fifteen (15) days prior to the date hereof by the Secretary of State of the State of Indiana.


4.
The resolutions attached hereto as Exhibit D have been adopted by the [sole Member or of the Company, Members of the Company, Board of Directors].  Said resolutions are in full force and effect as set forth and have not been amended, altered, or superseded as of the date hereof.


5.
[Authorized Representative] has been duly elected and is now acting as [Title] of the Company, and the signature set forth after his name below is his actual and genuine signature.




[Name]








IN WITNESS WHEREOF, this Borrower’s Certificate has been executed as of ____________, 20__.






[Name and title]






[Name and title]
EXHIBIT A

[ARTICLES OF ORGANIZATION OR ARTICLES OF INCORPORATION]
Attached hereto.

EXHIBIT B

[OPERATING AGREEMENT OR BYLAWS]
Attached hereto.

EXHIBIT C

CERTIFICATE OF EXISTENCE

Attached hereto.
EXHIBIT D
RESOLUTIONS / WRITTEN CONSENT

WHEREAS, it is contemplated that, among other things, the Company will obtain certain financial accommodations from [Lender Name] (the “Lender”) pursuant to that certain Promissory Note to be entered into by and between Lender and the Company dated ____________, 20__ (the “Note”) and other credit and collateral documents (collectively with the Note, the “Loan Documents”), including a term loan in the original principal amount of _________ and __/100 Dollars ($_________) (the “Loan”); and


WHEREAS, there has been presented to the Company a form of each of the Loan Documents;

NOW, THEREFORE, BE IT RESOLVED, that it is in the best interest of the Company to consummate the Loan (collectively, the “Financing Transaction”);


RESOLVED, that the form, terms and provisions of, and the transactions contemplated by, the Loan Documents are hereby authorized, approved and adopted in all respects;

RESOLVED, that [Authorized Representative], the [Title] of the Company (the “Authorized Representative”), is hereby authorized and empowered in the name and on behalf of, and as the Authorized Representative of, the Company to: (i) prepare, execute, deliver and/or file any and all agreements, instruments, certificates, or other documents necessary, convenient or appropriate to consummate the Financing Transaction, including, without limitation, the Loan Documents and such other instruments, documents, agreements, and certificates (together with any such changes therein as may be acceptable to him) as Lender may require in connection with the Financing Transaction; and (ii) cause the Company to perform its obligations under each such document, and any exhibits, supplements or amendments thereto; and all such instruments, documents, agreements, and certificates are in all respects hereby approved, ratified, and confirmed;

RESOLVED, that all acts and deeds taken or done by the Authorized Representative prior to or subsequent to the date hereof in connection with the negotiation of the terms and conditions of the Loan Documents and the consummation of the Financing Transaction which are in conformity with the purpose and intent of these resolutions shall be and hereby are in all respects ratified, approved and confirmed; and


RESOLVED, that this Written Consent shall be in lieu of a special meeting of the [sole Member or of the Company, Members of the Company, Board of Directors, etc.] and shall be placed in the records of the Company in lieu of any minutes of any such special meeting.
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