CERTIFICATE OF INCUMBENCY FOR SUBSIDIARY COMPANIES

[NAME OF PARENT COMPANY]

[PARENT COMPANY ADDRESS]
[CITY, STATE, ZIP CODE]

[CERTIFICATE DATE]

The undersigned, being the duly elected and acting [TITLE OF CERTIFYING OFFICER] of [NAME OF PARENT COMPANY], a [STATE OF INCORPORATION] corporation (the "Parent Company"), hereby certifies as follows:

1. AUTHORITY AND PURPOSE
1.1 Purpose of Certificate: This Certificate of Incumbency is furnished in connection with [DESCRIPTION OF TRANSACTION OR PURPOSE, E.G., THE CREDIT AGREEMENT DATED [AGREEMENT DATE] AMONG THE PARENT COMPANY, THE SUBSIDIARIES NAMED THEREIN, AND [LENDER NAME]] and is delivered to [NAME OF RECIPIENT] for reliance in connection with such transaction.
1.2 Reliance: This Certificate is delivered pursuant to [SECTION REFERENCE OF AGREEMENT OR INSTRUMENT] and may be relied upon by [NAME OF RECIPIENT] and its successors and assigns.

2. SUBSIDIARY COMPANIES
2.1 List of Subsidiaries: The following are wholly owned or majority owned subsidiary companies of the Parent Company as of the date hereof:

[SUBSIDIARY 1 FULL LEGAL NAME], a [STATE OR JURISDICTION OF FORMATION] [ENTITY TYPE], with its principal place of business at [SUBSIDIARY 1 ADDRESS]

[SUBSIDIARY 2 FULL LEGAL NAME], a [STATE OR JURISDICTION OF FORMATION] [ENTITY TYPE], with its principal place of business at [SUBSIDIARY 2 ADDRESS]

[SUBSIDIARY 3 FULL LEGAL NAME], a [STATE OR JURISDICTION OF FORMATION] [ENTITY TYPE], with its principal place of business at [SUBSIDIARY 3 ADDRESS]

[ADDITIONAL SUBSIDIARY NAME AND ADDRESS AS NEEDED]
2.2 Ownership: The Parent Company owns [PERCENTAGE]% of the issued and outstanding capital stock or equity interests of each subsidiary listed in Section 2.1.

3. INCUMBENT OFFICERS AND DIRECTORS OF PARENT COMPANY
3.1 The following persons are the duly elected, qualified, and acting officers and directors of the Parent Company, holding the offices set forth opposite their respective names:

[NAME OF OFFICER 1], [TITLE OF OFFICER 1]

[NAME OF OFFICER 2], [TITLE OF OFFICER 2]

[NAME OF OFFICER 3], [TITLE OF OFFICER 3]

[NAME OF DIRECTOR 1], [TITLE OF DIRECTOR 1]

[NAME OF DIRECTOR 2], [TITLE OF DIRECTOR 2]
3.2 Each person listed above has been duly elected or appointed and has accepted such office, and no such person has resigned, been removed, or otherwise ceased to hold such office as of the date hereof.

4. INCUMBENT OFFICERS AND DIRECTORS OF SUBSIDIARY COMPANIES
4.1 The following persons are the duly elected, qualified, and acting officers and directors of [SUBSIDIARY 1 FULL LEGAL NAME], holding the offices set forth opposite their respective names:

[NAME OF SUBSIDIARY 1 OFFICER 1], [TITLE OF SUBSIDIARY 1 OFFICER 1]

[NAME OF SUBSIDIARY 1 OFFICER 2], [TITLE OF SUBSIDIARY 1 OFFICER 2]

[NAME OF SUBSIDIARY 1 DIRECTOR 1], [TITLE OF SUBSIDIARY 1 DIRECTOR 1]
4.2 The following persons are the duly elected, qualified, and acting officers and directors of [SUBSIDIARY 2 FULL LEGAL NAME], holding the offices set forth opposite their respective names:

[NAME OF SUBSIDIARY 2 OFFICER 1], [TITLE OF SUBSIDIARY 2 OFFICER 1]

[NAME OF SUBSIDIARY 2 OFFICER 2], [TITLE OF SUBSIDIARY 2 OFFICER 2]

[NAME OF SUBSIDIARY 2 DIRECTOR 1], [TITLE OF SUBSIDIARY 2 DIRECTOR 1]
4.3 The following persons are the duly elected, qualified, and acting officers and directors of [SUBSIDIARY 3 FULL LEGAL NAME], holding the offices set forth opposite their respective names:

[NAME OF SUBSIDIARY 3 OFFICER 1], [TITLE OF SUBSIDIARY 3 OFFICER 1]

[NAME OF SUBSIDIARY 3 OFFICER 2], [TITLE OF SUBSIDIARY 3 OFFICER 2]

[NAME OF SUBSIDIARY 3 DIRECTOR 1], [TITLE OF SUBSIDIARY 3 DIRECTOR 1]

5. AUTHORIZED SIGNATORIES
5.1 The following persons are authorized to execute and deliver, on behalf of the Parent Company and each subsidiary listed in Section 2.1, [DESCRIPTION OF DOCUMENTS, E.G., THE LOAN DOCUMENTS, THE GUARANTY, AND RELATED INSTRUMENTS]:

[NAME OF AUTHORIZED SIGNATORY 1], [TITLE OF AUTHORIZED SIGNATORY 1]

[NAME OF AUTHORIZED SIGNATORY 2], [TITLE OF AUTHORIZED SIGNATORY 2]

[NAME OF AUTHORIZED SIGNATORY 3], [TITLE OF AUTHORIZED SIGNATORY 3]
5.2 The signature of any one of the persons listed in Section
5.1 shall be sufficient to bind the Parent Company and each subsidiary with respect to the matters described herein.

6. SPECIMEN SIGNATURES
6.1 The following are the true and genuine specimen signatures of the authorized signatories listed in Section 5.1:

[NAME OF AUTHORIZED SIGNATORY 1]: [SPECIMEN SIGNATURE]

[NAME OF AUTHORIZED SIGNATORY 2]: [SPECIMEN SIGNATURE]

[NAME OF AUTHORIZED SIGNATORY 3]: [SPECIMEN SIGNATURE]

7. RESOLUTIONS AND ORGANIZATIONAL DOCUMENTS
7.1 Attached hereto as Exhibit A are true, correct, and complete copies of the resolutions duly adopted by the Board of Directors of the Parent Company on [DATE OF BOARD RESOLUTION], authorizing the execution and delivery of [DESCRIPTION OF DOCUMENTS] and the transactions contemplated thereby.
7.2 Attached hereto as Exhibit B are true, correct, and complete copies of the resolutions duly adopted by the Board of Directors of each subsidiary listed in Section
2.1 on [DATE OF SUBSIDIARY RESOLUTIONS], authorizing the execution and delivery of [DESCRIPTION OF DOCUMENTS] and the transactions contemplated thereby.
7.3 Attached hereto as Exhibit C are true, correct, and complete copies of the [CERTIFICATE OF INCORPORATION OR ARTICLES OF INCORPORATION] and [BYLAWS OR OPERATING AGREEMENT] of the Parent Company and each subsidiary listed in Section 2.1, each as amended to the date hereof and in full force and effect.

8. GOOD STANDING
8.1 The Parent Company and each subsidiary listed in Section
2.1 are validly existing and in good standing under the laws of their respective jurisdictions of formation, and each is duly qualified to do business in each jurisdiction where such qualification is required.

9. CONTINUING EFFECT
9.1 This Certificate shall remain in full force and effect until written notice of any change in the information set forth herein is delivered to [NAME OF RECIPIENT] by the undersigned or a successor officer of the Parent Company.
9.2 The undersigned agrees to notify [NAME OF RECIPIENT] promptly in writing of any change in the officers, directors, authorized signatories, or organizational documents of the Parent Company or any subsidiary listed in Section 2.1.

10. CERTIFICATION
10.1 The undersigned hereby certifies that the foregoing information is true, correct, and complete as of the date hereof and that the persons named herein are duly elected, qualified, and acting in the capacities indicated.
10.2 IN WITNESS WHEREOF, the undersigned has executed this Certificate of Incumbency as of the date first written above.

[NAME OF PARENT COMPANY]

By: [SIGNATURE OF CERTIFYING OFFICER]

Name: [NAME OF CERTIFYING OFFICER]

Title: [TITLE OF CERTIFYING OFFICER]

Date: [DATE OF SIGNATURE]

11. NOTARIZATION
11.1 State of [STATE]
11.2 County of [COUNTY]
11.3 On this [DAY] day of [MONTH], [YEAR], before me, the undersigned notary public, personally appeared [NAME OF CERTIFYING OFFICER], known to me or satisfactorily proven to be the person whose name is subscribed to the within instrument, and acknowledged that he or she executed the same in his or her capacity as [TITLE OF CERTIFYING OFFICER] of [NAME OF PARENT COMPANY] and that by his or her signature on the instrument, the entity upon behalf of which the person acted executed the instrument.

[NOTARY PUBLIC SIGNATURE]

[NOTARY PUBLIC NAME]

Notary Public, State of [STATE]

My Commission Expires: [COMMISSION EXPIRATION DATE]

[NOTARY SEAL]

EXHIBIT A

[BOARD RESOLUTIONS OF PARENT COMPANY]

EXHIBIT B

[BOARD RESOLUTIONS OF SUBSIDIARY COMPANIES]

EXHIBIT C

[ORGANIZATIONAL DOCUMENTS OF PARENT COMPANY AND SUBSIDIARY COMPANIES]
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