		EXHIBIT B-1		
										      
Certified Copy of Resolutions Adopted By The
Board of Directors of ______________ (the “Corporation”) 
Whereby a Guarantee Has Been Authorized

WHEREAS,  _______________ (“Obligor”)[, a wholly-owned subsidiary of Corporation,] desires to engage in transactions with Bear, Stearns & Co. Inc. and various of its affiliates (collectively, “Bear Stearns”); and

	WHEREAS, in connection with the aforementioned transactions, Bear Stearns has requested a guarantee of the obligations of the Obligor from the Corporation;

	WHEREAS, Corporation has received sufficient consideration for agreeing to provide Bear Stearns with the guarantee it has requested;

	NOW, THEREFORE, BE IT RESOLVED, That _______________ (the “Guarantor”), is authorized to guarantee the prompt payment and performance when due of all liabilities, obligations and undertakings of ______________, to Bear Stearns 
							(Obligor)
(the “Beneficiary”) in the manner set forth in the attached Guarantee and that the Chairman of the Board, the President, the Executive Vice President, any Senior Vice President and any Vice President be, and each of them hereby is, authorized to execute, in the name of and on behalf of the Guarantor, the Guarantee in such form and with such changes as the officer executing the Guarantee shall approve, the execution thereof by such officer to be conclusive evidence of the approval and authority of such officer; and 

	FURTHER RESOLVED, That the foregoing resolution and the certificate actually furnished to Bear Stearns by the Secretary of the Guarantor pursuant thereto, be and they hereby are made irrevocable until written notice of their revocation shall have been received by Bear Stearns in accordance with the Guarantee.

CERTIFICATE

The undersigned President, (or Vice President) and Secretary of the Guarantor do hereby SEVERALLY CERTIFY:

(a) That set forth above is a true copy of the resolutions adopted at a duly constituted meeting of its Board of Directors, held on
the                                      day of                          , 200__

(b) That the persons listed below hold the positions set forth opposite their names and are empowered by those resolutions and that the specimen signatures of those persons are as follows:

Name	Title	

								

								

								

(c) That the Guarantor is duly organized and existing, that it is empowered and authorized to take the action contemplated by the resolutions set forth above, and that no limitation has been imposed upon such powers by the By-Laws or otherwise.

IN WITNESS WHEREOF, the Guarantor has caused its corporate name to be signed hereto by its President (or Vice President) and its corporate seal to be hereunto affixed and attested by its Secretary, this               day of                           200__.



					Name of Guarantor


					By: ____________________________
						(President or Vice President)

Attest:



__________________________
(Secretary)
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