(Sample Incumbency Certificate)

XYZ CORPORATION

INCUMBENCY CERTIFICATE

The undersigned certifies that he is the _______ of XYZ Corporation, a ___________ Corporation, (the “Company”), and as such he is authorized to execute this Certificate and further certifies that the following persons have been elected or appointed, are qualified, and are now acting as officers of the Company in the capacity or capacities indicated below, and that the signatures set forth opposite their respective names are their true and genuine signatures.  He further certifies that any of the persons listed below is authorized individually to sign agreements and give instructions with regard to any matters pertaining to the Escrow Agreement dated _________ and the appointment of Citibank N.A. as Escrow Agent:

Name                                   Title                                            Signature

    
IN WITNESS WHEREOF,  I have hereunto set my hand and affixed the corporate seal of the Company this ______ day of _____________, _______.

                                                                                            __________________________

                                                                                               Title:

