CERTIFICATE OF INCUMBENCY FOR DIRECTORS AND OFFICERS

[CORPORATION NAME]

[CORPORATION ADDRESS]

[CITY, STATE, ZIP CODE]

[DATE OF CERTIFICATE]

RE: CERTIFICATE OF INCUMBENCY FOR DIRECTORS AND OFFICERS OF [CORPORATION NAME]

1. IDENTIFICATION OF CORPORATION

1.1 Corporation Name: [CORPORATION NAME]

1.2 Jurisdiction of Incorporation: [STATE OR JURISDICTION OF INCORPORATION]

1.3 Date of Incorporation: [DATE OF INCORPORATION]

1.4 Principal Place of Business: [PRINCIPAL BUSINESS ADDRESS]

1.5 Employer Identification Number: [EIN]

2. PURPOSE OF CERTIFICATE

2.1 This Certificate of Incumbency is furnished to certify the identity and authority of the directors and officers of [CORPORATION NAME] (the "Corporation") and to certify the resolutions and actions described herein.

2.2 This Certificate is issued in connection with [DESCRIBE TRANSACTION OR PURPOSE, E.G., OPENING OF BANK ACCOUNTS, EXECUTION OF AGREEMENT, CLOSING OF FINANCING].

2.3 This Certificate is delivered to [NAME OF RECIPIENT PARTY OR INSTITUTION] and may be relied upon by such party for the purposes stated herein.

3. CERTIFICATION OF DIRECTORS

3.1 The following persons are the duly elected or appointed and currently serving directors of the Corporation:

3.2 Director Name: [DIRECTOR 1 FULL NAME]

3.3 Director Address: [DIRECTOR 1 ADDRESS]

3.4 Director Title: [DIRECTOR 1 TITLE]

3.5 Date Elected or Appointed: [DIRECTOR 1 DATE ELECTED]

3.6 Director Name: [DIRECTOR 2 FULL NAME]

3.7 Director Address: [DIRECTOR 2 ADDRESS]

3.8 Director Title: [DIRECTOR 2 TITLE]

3.9 Date Elected or Appointed: [DIRECTOR 2 DATE ELECTED]

3.10 Director Name: [DIRECTOR 3 FULL NAME]

3.11 Director Address: [DIRECTOR 3 ADDRESS]

3.12 Director Title: [DIRECTOR 3 TITLE]

3.13 Date Elected or Appointed: [DIRECTOR 3 DATE ELECTED]

4. CERTIFICATION OF OFFICERS

4.1 The following persons are the duly elected or appointed and currently serving officers of the Corporation:

4.2 Officer Name: [OFFICER 1 FULL NAME]

4.3 Officer Address: [OFFICER 1 ADDRESS]

4.4 Officer Title: [OFFICER 1 TITLE]

4.5 Date Elected or Appointed: [OFFICER 1 DATE ELECTED]

4.6 Officer Name: [OFFICER 2 FULL NAME]

4.7 Officer Address: [OFFICER 2 ADDRESS]

4.8 Officer Title: [OFFICER 2 TITLE]

4.9 Date Elected or Appointed: [OFFICER 2 DATE ELECTED]

4.10 Officer Name: [OFFICER 3 FULL NAME]

4.11 Officer Address: [OFFICER 3 ADDRESS]

4.12 Officer Title: [OFFICER 3 TITLE]

4.13 Date Elected or Appointed: [OFFICER 3 DATE ELECTED]

5. AUTHORIZED SIGNATORIES

5.1 The following officers are authorized to execute documents and instruments on behalf of the Corporation:

5.2 Authorized Signatory Name: [AUTHORIZED SIGNATORY 1 FULL NAME]

5.3 Authorized Signatory Title: [AUTHORIZED SIGNATORY 1 TITLE]

5.4 Specimen Signature: [SPECIMEN SIGNATURE 1]

5.5 Authorized Signatory Name: [AUTHORIZED SIGNATORY 2 FULL NAME]

5.6 Authorized Signatory Title: [AUTHORIZED SIGNATORY 2 TITLE]

5.7 Specimen Signature: [SPECIMEN SIGNATURE 2]

5.8 The authority of the above signatories is subject to the following limitations: [DESCRIBE ANY LIMITATIONS ON AUTHORITY].

6. CERTIFICATION OF RESOLUTIONS

6.1 A meeting of the Board of Directors of the Corporation was duly held on [DATE OF BOARD MEETING], at which a quorum was present and acting throughout.

6.2 At such meeting, the following resolutions were duly adopted and remain in full force and effect:

6.3 Resolution: [DESCRIBE RESOLUTION 1]

6.4 Resolution: [DESCRIBE RESOLUTION 2]

6.5 Resolution: [DESCRIBE RESOLUTION 3]

6.6 These resolutions have not been amended, modified, or rescinded and are in full force and effect as of the date of this Certificate.

7. CERTIFICATION OF BYLAWS AND ARTICLES

7.1 Attached hereto as Exhibit A is a true and correct copy of the Bylaws of the Corporation, as amended to date.

7.2 Attached hereto as Exhibit B is a true and correct copy of the Articles of Incorporation of the Corporation, as amended to date.

7.3 The Bylaws and Articles of Incorporation have not been amended, modified, or rescinded except as reflected in the attached exhibits.

8. CERTIFICATION OF GOOD STANDING

8.1 The Corporation is duly organized, validly existing, and in good standing under the laws of [STATE OR JURISDICTION OF INCORPORATION].

8.2 Attached hereto as Exhibit C is a certificate of good standing issued by [ISSUING AUTHORITY] dated [DATE OF GOOD STANDING CERTIFICATE].

9. CERTIFICATION OF SECRETARY

9.1 The undersigned, [SECRETARY FULL NAME], certifies that he or she is the duly elected and acting Secretary of the Corporation.

9.2 The undersigned further certifies that the foregoing statements are true and correct and that the persons named herein are the duly elected or appointed and currently serving directors and officers of the Corporation.

9.3 The undersigned certifies that the signatures set forth in Section 5 are the genuine signatures of the persons named therein.

10. RELIANCE AND INDEMNIFICATION

10.1 Any party receiving this Certificate is entitled to rely upon it until such party receives written notice of any change in the information contained herein.

10.2 The Corporation agrees to indemnify and hold harmless any party relying on this Certificate against any loss or damage arising from reliance on the information contained herein, except to the extent caused by such party's gross negligence or willful misconduct.

11. EFFECTIVE DATE AND EXPIRATION

11.1 This Certificate is effective as of [EFFECTIVE DATE].

11.2 This Certificate shall remain in effect until [EXPIRATION DATE OR EVENT], unless earlier revoked in writing by the Corporation.

12. GOVERNING LAW

12.1 This Certificate shall be governed by and construed in accordance with the laws of [GOVERNING LAW JURISDICTION].

13. SIGNATURE OF SECRETARY

13.1 IN WITNESS WHEREOF, the undersigned has executed this Certificate of Incumbency as of the date first written above.

13.2 Secretary Name: [SECRETARY FULL NAME]

13.3 Secretary Title: [SECRETARY TITLE]

13.4 Secretary Signature: [SECRETARY SIGNATURE]

13.5 Date: [DATE OF SIGNATURE]

14. SIGNATURE OF DIRECTOR

14.1 The undersigned director acknowledges and confirms the accuracy of the information contained in this Certificate.

14.2 Director Name: [ACKNOWLEDGING DIRECTOR FULL NAME]

14.3 Director Title: [ACKNOWLEDGING DIRECTOR TITLE]

14.4 Director Signature: [ACKNOWLEDGING DIRECTOR SIGNATURE]

14.5 Date: [DATE OF SIGNATURE]

15. NOTARIZATION

15.1 State of: [STATE]

15.2 County of: [COUNTY]

15.3 On this [DAY] day of [MONTH], [YEAR], before me, [NOTARY PUBLIC NAME], personally appeared [SECRETARY FULL NAME], known to me or proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to this instrument.

15.4 Notary Public Signature: [NOTARY PUBLIC SIGNATURE]

15.5 My Commission Expires: [NOTARY COMMISSION EXPIRATION DATE]

15.6 Notary Seal: [NOTARY SEAL]

16. EXHIBITS

16.1 Exhibit A: Bylaws of the Corporation

16.2 Exhibit B: Articles of Incorporation of the Corporation

16.3 Exhibit C: Certificate of Good Standing

16.4 Exhibit D: [ADDITIONAL EXHIBIT DESCRIPTION]

16.5 Exhibit E: [ADDITIONAL EXHIBIT DESCRIPTION]
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