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United States Bankruptcy Court
District of Delaware

Name of Debtor (if individual, enter Last, First, Middle): Name ofJoint Debtor (Spouse) (Last, First, Middle):
U.S. Concrete, Inc.

All Other Names used by the Debtor in the last 8 years All Other Names used by the Joint Debtor in the lastS years
(include stained, maiden, and trade names): (include married, maiden, and trade names):
Main Street Equity III; RMX Industries, Inc.

Last four digits of Soc. Sec. or Individual-Taxpayer ED. (ITlNYCotsiplete EIN Last four digits of Soc. Sec. or Individual-Taxpayer ID. (lTfll)/Cornplets EIN
(if more than one, state all): (if more than one, state all):
76-0586680
Street Address of Debtor (No. and Street, City, and State): Strcct Address of Joint Debtor (No. and Street, City, and State).
2925 Briarpark, Suite 1050
Houston, TX

hIP CODE 77042 1 ftp CODE
County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Business:
Harris County
Mailing Address of Debtor (if different from Street address): Mailing Address ofloint Debtor (if different from street address):

1111’ CODE I jZIPCOOE
Location of Principal Assets of Business Debtor (if different frost street address above):

fTP CODE
Type of Debtor Nature of Business Chapter of Bankruptcy Code Under Which

(Form of Organization) (Check one box.) (be Petition is Filed (Check one box.)
(Check one box.)

I] Health Care Business Li Chapter 7 [1 Chapter 15 Petition for
[j Individual (includes Joint Debtors) C Single Asset Resi Estate as defined in [I Chapter 9 Recognition of a Foreign

See Exhibit D on page 2 ofthieform, II U.S.C. 101(51 B) [ Chapter I t Main Proceeding
Corporation (includes LLC and LI.?) Li Railroad Q Chapter 12 Li Chapter 15 Petition for

Q Partnership Li Stockbroker Li Chapter 13 Recognition of a Foreign
[] Other (Ifdebtor is not one of the above entities, C] Commodity Broker Nonmain Proceeding

check this box and state type of entity below.) C] Clearing Bank
j Other Nature of Debts

(Check one box.)
Tax-Exempt Entity

(Check box, if applicable.) [J Debts are primarily consumer 1J Debts are primarily
debts, defined in Ii U.S.C. business debts.

Q Debtor is a tax-exempt organization § 101(8) as “incurred by an
under Title 26 of the United States individual primarily for a
Code (the Internal Revenue Code). personal, family, or house

hold purpose.”
Filing Fee (Check one box.) Chapter II Debtors

Check one box:
) Full Filing Fesi attached. Debtor isa small business debtor as defined in II U.S.C. § IOl(SlD).

Debtor is not a small business debtor as defined in 11 U.S.C. § 10 1(5 ID).
C] Filing Fee to be paid in installments (applicable to individuals only). Must attach

signed application for the court’s consideration cettiLjing that the debtor is Check if:
unable so pay fee except in installments. Rule 1006(b), See Official Form 3A. C] Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to

insiders or affiliates) are less than $2,343,300 (amount .rubfecr to adjustment
C] Filing Fee waiver requested (applicable to chapter 7 individuals only). Must on 4/01/13 and every three years rhereafte4

attach signed application for the court’s consideration. See Official Form 38.
Check all applicable boxes:
[?1 A plan is being filed with this petition.
C] Acceptances of the plan were solicited prepetition from one or more classes

of creditors, in accordance with I I U.S.C. § 1 126(b).
Slatistical/Admiuiatrative taformatjon THIS SPACE IS POR

COURT USE ONLY
Debtor estimates that funds will be available for distribution to unsecured creditors.

C] Debtor estimates that, after any exempt property is excluded and administrative expenses paid, there will be no funds available for
distribution to unsecured creditors.

Estimated Number ofCreditors (on a conslidated basis)
Li U C] Li f1 C] Li C] C] [:1
1-49 50-99 100-199 200.999 1,000- 5,001- 10,001- 25,001- 50,001- Over

5,000 10,000 25,000 50,000 100,000 100,000

Estimated Assets (on a eanslidated basis)
C Li C Li Li Li Li Li Li
SO to $50,001 to $100,001 to $500,001 $1,000,001 $10,000,001 $50,000,001 $lO0,000,001 $500,000,001 More than
$50,000 $100,000 $500,000 to$l to$10 toSSO to$l0O toSSOO toSl billion $1 billion

million million million million million
Estimated Liabilities (on a conslidated basis)

C Li 0 Li Li Li [1 C] Li
SO to $50,001 to $100,001 to $500,001 $1,000,001 $10,000,001 $50,000,001 $100,000,001 $500,000,001 More than
$50,000 $100,000 $500,000 to $1 to $10 to $50 to $100 to $500 to SI billion $1 billion

million million million million million



B) (Official Form I) (41)0) Paee2
Voluntary Petition Name of Debtor(s):
(This page must be completed andflled in every case.) US. Concrete, Inc.

All Prior Bankruptcy Cases Filed Within Last 8 Years (If more than two, attach additional sheer)

Location Case Number Date Filed:
Where Filed:
Location Case Number Date Filed:
Where Filed:

Pending Bankruptcy Case Filed by any Spouse, Partner, or Aft) ‘ate of this Debtor (If more than one, attach additional sheet.)
Name of Debtor Case Number Date Filed:

See attached Schedule I
District: . . Relationship: Judge:District of Delaware

Eabibit A Exhibit B

(To be completed if debtor is ass individual
(To be completed ifdebtor is required to file periodic reports (e.g., forms 10K and IOQ) whose debts are primarily consumer debts.)
with the Securities and Exchange Commission pursuant to Section 13 or 1 5(d) of the
Securities Exchange Act of 1934 and is requesting relief under chapter I I.) 1, the attorney for the petitioner named in the foregoing petition, declare that I

have informed the petitioner that [he or she) may proceed under chapter 7, I 1, 12.
or 13 of title I I, United States Code, and have explained the rd lef available under
each such chapter. 1 further certify that I have delivered to the debtor the notice

required by 11 U.S.C. § 342(b).

Exhibit A it attached and made a pan of this petition. X
Signature of Attorney_for Debtor(s) (Date)

Exhibit C

Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifiable harm to public health or safety?

[] Yes, and Exhibit C is attached and made a part of this petition.

1 No. (See Attached Schedule 2)

Exhibit D

(To be completed by every individual debtor. Ifajoint petition is filed, each spouse must complete and attach a separate Exhibit 0.)

Q Exhibit 0 completed and signed by the debtor is attached and made a part of this petition. *

If this is a joint petition:

C] Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
(Check any applicable box.)

[ Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for ISo days immediately
preceding the date of this petition or for a longer part of such ISO days than in any other District.

C] There Is a bankruptcy case concerning debtor’s affiliate, general partner, or partnership pending in this District.

C] Debtor is a debtor iii a foreign proceeding and has its principal place of business or principal assets in the United States in this District, or has
no principal place of business or assets in the United Stases but is a defendant in an action or proceeding [in a federal or state court] in this
District, or the interests of the parties will be served in regard to the relief sought in this District.

Certification by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

C] Landlord has ajudgment against the debtor for possession of debtor’s residence. (If box checked, complete the following.)

(Name of landlord that obtained judgment)

(Address of landlord)

C] Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to cure the
entire monetary default that gave rise to the judgment for possession, after the jsdgment for possession was entered, and

C] Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day period after the filing
of the petition,

C] Debtor certifies that he/she has served the I,sndlord with this certification. (I I U.S.C. § 362(1)).



Bi (Official Form) 1(4/10) Page 3
Voluntary Petition
(This page must be completed andfiled in every case)

Name of Debtor(s):
U.S. Concrete, Inc.

Signatures

Signature(s) olDebtor(s) (Individual/Joint)

I declare under penalty of perjury that the information provided in this petition is true
and correct.
[If petitioner is an individual whose debts are primarily consumer debts and has
chosen to file under chapter 7] I am aware that I may proceed under chapter 7, 11, 12
or 13 of title 11, United States Code, understand the relief available under each such
chapter, and choose to proceed under chapter 7.
[If no attorney represents me and no bankruptcy petition preparer signs the petition] I
have obtained and read the notice required by 11 U.S.C. § 342(b).

I request relief in accordance with the chapter of title 11, United States Code,
specified in this petition.

x

x

Signature of Debtor

Signature of Joint Debtor

Telephone Number (if not represented by attorney)

Date

Printed Name ofAttorney for Debto s)
Pachuiski Stang Ziehi & Jones LLP

Firm Name

919 North Market Street, 17th Floor
Wilmington, Delware 19899-8705

Address
(302) 6524100

on*r

tln a case in which § 707(b)(4)(D) applies, this signature also constitutes a
certification that the attomey has no knowledge after an inquiry that the information
in the schedules is incorrect.

Signature of a Foreign Representatne

I declare under penalty of perjury that the information provided in this petition is
true and correct; that I am the foreign representative of a debtor in a foreign
proceeding, and that lam authorized to file this petition,

(Check only one box.)

C I request relief in accordance with chapter 15 of title 11, United States Code.
Certifiedcopiesofthedocumentsrequiredbyll U.S.C. § l5l5areattached.

E] Pursuanttoll U.S.C. § 1511,Irequestretiefinaccordancewiththe
chapter of title II specified in this petition. A certified copy of the
order granting recognition of the foreign main proceeding is attached.

x
(Signature of Foreign Representative)

(Printed Name of Foreign Representative)

Date

Signature of Non-Attorney Bankruptcy Petition Preparer

I declare under penalty of perjury that: (1)1 am a bankruptcy petition preparer as
defined in 11 U.S.C. § 110; (2)1 prepared this document for compensation and have
provided the debtor with a copy of this document and the notices and information
required under 11 U.S.C. § 110(b), 110(h), and 342(b); and, (3) if rules or
guidelines have been promulgated pursuant to 11 U.S.C. § 110(h) setting a
maximum fee for services chargeable by bankruptcy petition preparers, 1 have given
the debtor notice of the maximum amount before preparing any document for filing
for a debtor or accepting any fee from the debtor, as required in that section.
Official Form 19 is attached.

Printed Name and title, if any, of Bankruptcy Petition Preparer

Social-Security number (If the bankruptcy petition preparer is not an
individual, state the Social-Security number of the officer, principal,
responsible person or partner of the bankruptcy petition preparer.) (Required
by 11 U.S.C. § 110.)

Signature of Debtor (Corporation/Partnership)

I declare under penalty of perjury that the information provided in this petition is true
and correct; and that I have been authorized to file this petition on behalf of the
debtor.

Signature of bankruptcy petition preparer or officer, principal, responsible person,
or partner whose Social-Security number is provided above.

Names and Social-Security numbers of all other individuals who prepared or
assisted in preparing this document unless the bankruptcy petition preparer is not an
individual.

If more than one person prepared this document, attach additional sheets
conforming to the appropriate official form for each person.

A bankruptcy petition preparer s failure to comply with the provisions of title l
and the Federal Rules ofBankruptcy Procedure may result in fines or imprisonment
or both. 11 U.S.C. 6’ 110: 18 USC. 6’ 156.

Address
x

Date

Printed Name of Authorized Individual
Executive Vice President and Chief Financial Officer
Title ofAuthoii.rei Individual

Date ‘ ‘



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

US. CONCRETE, INC.,

Debtor.

Exhibit A to Voluntary Petition

1. The Debtor’s securities are registered under Section 12 of the Securities Exchange Act of 1934. The
SEC file number is 000-26025.

2. The following financial data is the latest available infomiation and, unless otherwise indicated, is
current as of December 31, 2009.

a. Total assets (on a consolidated basis)

b. Total debts (on a consolidated basis)

$ $389,160,000

$ $399,351,000

c, Debt securities held by more than 500 holders.

d. Number of shares of preferred stock

e. Number of shares of common stock

Comments, if any: N/A

3. Brief description of the Debtor’s business:

N/A Approximate
number ofholders

The Debtors are a major producer of ready-mixed concrete, precast concrete products and concrete-
related products in select markets in the United States. The Debtors operate their business through
their ready-mixed concrete and concrete-related products segment and their precast products concrete
segment. The Debtors are a leading producer of ready-mixed concrete or precast concrete products in
substantially all the markets in which they have operations. Ready-mixed and precast concrete
products are important building materials that are used in a vast majority of commercial, residential
and public works construction projects.

4. List the name of any person who directly or indirectly owns, controls or holds, with power to vote, 5%
or more of the voting securities of debtor:

1 This represents the number of shares of common stock as of March 15,2010.

2 This number represents the registered shareholders and not beneficial shareholders.

)
) Chapter 11
)
) CaseNo. 104 lU
)

None None

37,434,1111 6382



TitláöfClass of Name. ofHolder,.: NÜmber ofSháres Percentageôf
Shares Shares of

Ownership

Common Stock HBMA Holdings LLC 3,233,451 8.64%

Common Stock Dimensional Fund Advisors Inc. 2,714,582 7.25%

Common Stock Rutabaga Capital Management LLC 2,042,472 5.46%

2



Schedule 1

Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a
petition in this court for relief under chapter 11 of title 11 of the United States Code. The
Debtors have moved for joint administration of these cases under the case number assigned to
the chapter 11 case of U.S. Concrete, Inc.

1. U.S. Concrete, Inc.
2. Alberta Investments, Inc.
3. Alliance Haulers, Inc.
4. American Concrete Products, Inc.
5. Atlas Redi-Mix, LLC
6. Atlas-Tuck Concrete, Inc.
7. Beau Concrete Enterprises, LLC
8. Beau Industries, Inc.
9. Beall Investment Corporation, Inc.
10. Beau Management, Inc.
11. Breckenridge Ready Mix, Inc.
12. Central Concrete Supply Co., Inc.
13. Central Precast Concrete, Inc.
14. Concrete Acquisition 111, LLC
15. Concrete Acquisition IV, LLC
16. Concrete Acquisition V. LLC
17. Concrete Acquisition VI, LLC
18. Concrete XXXIII Acquisition, Inc.
19. Concrete XXXIV Acquisition, Inc.
20. Concrete XXXV Acquisition, Inc.
21. Concrete XXXVI Acquisition, Inc.
22. Eastern Concrete Materials, Inc.
23. Hamburg Quarry Limited Liability Company
24. Ingram Concrete, LLC
25. Local Concrete Supply & Equipment, LLC
26. Master Mix Concrete, LLC
27. Master Mix, LLC
28. MG, LLC
29. NYC Concrete Materials, LLC
30. Pebble Lane Associates, LLC
31. Redi-Mix Concrete, L.P.
32. Redi-Mix GP, LLC
33. Redi-Mix, LLC
34. Riverside Materials, LLC
35. San Diego Precast Concrete, Inc.
36. Sierra Precast, Inc.
37. Smith Pre-Cast, Inc.
38. Superior Concrete Materials, Inc.

K&E T6389690.l



39 Titan Concrete Industries, Inc.
40. U.S. Concrete OnSite, Inc.
41. USC Atlantic, Inc.
42. USC Management Co., LLC
43. USC Payroll, Inc.
44. USC Technologies, Inc.



Schedule 2

Exhibit “C” to Voluntary Petition

1. Identify and briefly describe all real or personal property owned by or in
possession of the debtor that, to the best of the debtor’s knowledge, poses or is alleged to
pose a threat of imminent and identifiable harm to the public health or safety (attach
additional sheets if necessary).

The Debtor does not believe it owns or possesses property that poses a threat of imminent
and identifiable harm to the public health or safety. The Debtor owns and/or possesses real
properties consisting of facilities and the infl-astructure required to provide for its continued
business operations. Most, if not all, of these facilities use hazardous materials and have
chemical storage areas. To the best of the Debtor’s knowledge, none of the aforementioned
properties poses (or is alleged to pose) a threat of imminent and identifiable harm to the public
health or safety, but the Debtor mentions them here out of an abundance of caution.

2. With respect to each parcel of real property or item of personal property
identified in question 1, describe the nature and location of the dangerous condition,
whether environmental or otherwise, that poses or is alleged to pose a threat of imminent
and identifiable harm to the public health or safety (attach additional sheets if necessary).

None.



RESOLUTION OF THE BOARD
OF U.S. CONCRETE, INC.

I, Curt M. Lindeman, the duly qualified and elected Vice President, General Counsel, and
Corporate Secretary of U.S. Concrete, Inc., a Delaware Corporation (the “Corporation”), hereby
certify th t at a special meeting of the Board of Directors of the Corporation duly called and held
today, Z, 2010, the following resolutions (“Resolutions”) were adopted in
accordance with the by-laws of the Corporations and that said Resolutions have not been
modified or rescinded and are still in full force and effect on the date hereof:

WHEREAS, the Board of Directors reviewed and
considered the materials presented by the management and the
financial and legal advisors of the Corporation regarding the
liabilities and liquidity of the Corporation, the strategic alternatives
available to it, valuation of the Corporation and its affiliates, and
the impact of the foregoing on the Corporation’s businesses; and

WHEREAS, the Board of Directors has had the
opportunity to consult with the management and the financial and
legal advisors to the Corporation and fully consider each of the
strategic alternatives available to the Corporation;

VOLUNTARY PETITION UNDER THE PROVISIONS OF CHAPTER 11 OF
TITLE 11 OF THE UNITED STATES CODE.

NOW, THEREFORE, BE IT RESOLVED, that in the
judgment of the Board of Directors, it is desirable and in the best
interests of the Corporation, its creditors, and other parties in
interest, that the Corporation file or cause to be filed a voluntary
petition for relief (such voluntary petition, and the voluntary
petitions to be filed by certain of the Corporation’s affiliates,
collectively, the “Chapter 11 Cases”) under the provisions of
chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”);

RESOLVED FURTHER, that the officers of the
Corporation (collectively, the “Authorized Officers”), acting alone
or with one or more other Authorized Officers, with power of
delegation, be, and they hereby are, authorized to execute and file
on behalf of the Corporation all petitions, schedules, lists, and
other motions, papers, or documents, and to take any and all action
that they deem necessary or proper to obtain such relief, including,
without limitation, any action necessary to maintain the ordinary
course operation of the Corporation’s businesses;

K&E i6765216.4



IL RETENTION OF PROFESSIONALS.

RESOLVED FURTHER, that the Authorized Officers be,
and they hereby are, authorized and directed to employ the law
firm of Kirkland & Ellis LLP as general bankruptcy counsel to
represent and assist the Corporation in carrying out its duties under
the Bankruptcy Code, and to take any and all actions to advance
the Corporation’s rights and obligations, including filing any
pleadings; and in connection therewith, the Authorized Officers,
with power of delegation, are hereby authorized and directed to
execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for
authority to retain the services of Kirkland & Ellis LLP;

RESOLVED FURTHER, that the Authorized Officers be,
and they hereby are, authorized and directed to employ the law
firm of Pachulski, Stang, Ziehi & Jones LLP as bankruptcy
co-counsel and conflicts counsel to represent and assist the

Corporation in carrying out its duties under the Bankruptcy Code,
and to take any and all actions to advance the Corporation’s rights
and obligations, including filing any pleadings; and in connection
therewith, the Authorized Officers, with power of delegation, are
hereby authorized and directed to execute appropriate retention

agreements, pay appropriate retainers, and to cause to be filed an

appropriate application for authority to retain the services of

Pachuiski, Stang, Ziehi & Jones LLP;

RESOLVED FURTHER, that the Authorized Officers be,
and they hereby are, authorized and directed to employ the firm of

Lazard Frères & Co., LLC, as investment banker to represent and

assist the Corporation in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the
Corporation’s rights and obligations; and in connection therewith,

the Authorized Officers, with power of delegation, are hereby

authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed

appropriate applications for authority to retain the services of

Lazard Frères & Co., LLC;

RESOLVED FURTHER, that the Authorized Officers be,

and they hereby are, authorized and directed to employ the firm of

AlixPartners, LLP, as restructuring advisors to represent and assist

the Corporation in carrying out its duties under the Bankruptcy

Code, and to take any and all actions to advance the Corporation’s

rights and obligations; and in connection therewith, the Authorized

Officers are hereby authorized and directed to execute appropriate

retention agreements, pay appropriate retainers, and to cause to be

2



filed appropriate applications for authority to retain the services of
AlixPartners, LLP;

RESOLVED FURTHER, that the Authorized Officers be,
and they hereby are, authorized and directed to employ the firm of
Deloitte Financial Advisory Services LLP as accounting advisors
to represent and assist the Corporation in carrying out its duties
under Bankruptcy Code, and to take any and all actions to advance
the Corporation’s rights and obligations; and in connection
therewith, the Authorized Officers, with power of delegation, are
hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed
appropriate applications for authority to retain the services of
Deloitte Financial Advisory Services LLP;

RESOLVED FURTHER, that the Authorized Officers be,
and they hereby are, authorized and directed to employ the firm of
Epiq Bankruptcy Solutions, LLC as notice, claims, and balloting
agent to represent and assist the Corporation in carrying out its
duties under Bankruptcy Code, and to take any and all actions to
advance the Corporation’s rights and obligations; and in
connection therewith, the Authorized Officers, with power of
delegation, are hereby authorized and directed to execute
appropriate retention agreements, pay appropriate retainers, and to
cause to be filed appropriate applications for authority to retain the
services of Epiq Bankruptcy Solutions, LLC;

RESOLVED FURTHER, that the Authorized Officers be,
and they hereby are, authorized and directed to employ any other
professionals to assist the Corporation in carrying out its duties
under the Bankruptcy Code; and in connection therewith, the
Authorized Officers, with power of delegation, are hereby
authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed an
appropriate application for authority to retain the services of any
other professionals as necessary;

IlL REVOLVING CREDIT TERM LOAN AND GUARANTEE AGREEMENT.

WHEREAS, the Corporation, as the Borrower, which is a
debtor and debtor-in-possession in a case pending under Chapter
11 of the Bankruptcy Code, each of the other direct and indirect
Domestic Subsidiaries of the Corporation signatory thereto (such
Subsidiaries, the “Guarantors” and, collectively with the
Corporation, but excluding the Specified Non-Filers (as defined
therein), the “Debtors” and each a “Debtor”), each of which
Debtors is a debtor and debtor-in-possession in a case pending

3



under Chapter 11 of the Bankruptcy Code, JPMorgan Chase Bank,
NSA., as Administrative Agent (the “Administrative Agent”), and
each lender from time to time party thereto (collectively, the
“Lenders” and each a “Lender”), are parties to that certain
Revolving Credit, Term Loan and Guarantee Agreement, dated on
or about the date hereof (the “Credit Agreement”);

RESOLVED, that the form, terms and provisions of the
Credit Agreement and each of the other Loan Documents (as

defined below), and the Corporation’s performance of its

obligations under the Credit Agreement and each of the other Loan

Documents (as defined below), including the borrowing

thereunder, be, and hereby are, in all respects, authorized and

approved; and further resolved, that each of the Corporation’s chief

executive officer, chief operating officer, chief financial officer,

president, vice president, treasurer, assistant treasurer, secretary,

assistant secretary and any other person so designated by the Board

of Directors or chief executive officer or the president of the

Corporation, acting alone or with one or more Authorized Officers

be, and hereby is, authorized and empowered to execute and

deliver, and to cause the Corporation to perform its obligations

under, the Credit Agreement and each of the instruments and

documents listed below and all other agreements, documents and

instruments contemplated by any of the foregoing or requested by

the Administrative Agent in connection with any of the foregoing

(together with the Credit Agreement, the “Loan Documents”), and

each of the documents and instruments contemplated thereby, in

the name and on behalf of the Corporation under its seal or

otherwise, substantially in the forms presented to the Board of

Directors, with such changes therein and modifications and

amendments thereto as any Authorized Officer may in his or her

sole discretion approve, which approval shall be conclusively

evidenced by his or her execution thereof:

(a) the Promissory Notes, if any;

(b) the Hedging Contract(s);

(c) the Cash Management Document(s);

(d) the Pledge and Security Agreement;

(e) the Deposit Account Control Agreements;

(f) the Securities Account Control Agreements;

(g) the Mortgages;

4



(h) the Orders;

(i) such other security agreements, pledge agreements,
deeds of trust, mortgages, notices, financing statements, tax
affidavits, and other instruments as the Administrative Agent may
reasonably request or as may be necessary or appropriate to create,
preserve and perfect the Liens purported to be required pursuant to
the Loan Documents to be created in the Collateral as collateral
security for the payment of obligations, advances, debts or
liabilities related to the Corporation’s obligations;

(j) such agreements with third parties (including,
without Limitation, bank agency agreements, motor vehicle
perfection agreements, lockbox agreements, blocked account
agreements, control agreements, landlord agreements and
warehouse letters) relating to the Collateral;

(k) the Loan Documents (as defined in the Credit
Agreement); and

(1) such other documents, agreements, instruments,
certificates, notices, assignments and documents as may be
reasonably requested by the Administrative Agent or required by
the Credit Agreement or any other Loan Documents;

FURTHER RESOLVED, that the Corporation will
receive value and obtain benefits from the incurrence of the Loans
and the other obligations under the Credit Agreement and the Loan
Documents which are necessary and convenient to the conduct,
promotion and attainment of the business of the Corporation;

FURTHER RESOLVED, that each of the Authorized
Officers be, and hereby is, authorized and empowered, in the name
and on behalf of the Corporation, to grant a security interest in all
of the Corporation’s assets pursuant to the terms of the Loan
Documents, including, without limitation, a pledge of all of the
equity interests owned by the Corporation to the Administrative
Agent and the Administrative Agent is authorized to file or record
financing statements and other filing or recording documents or
instruments with respect to the Collateral without the signature of
the Corporation in such form and in such offices as the
Administrative Agent or any Authorized Officer determines
appropriate or necessary to perfect the perfection of the security
interests of the Administrative Agent under the Credit Agreement
and the other Loan Documents. Without limiting the generality of
the foregoing, the Administrative Agent is expressly authorized to
use a collateral description that encompasses “all assets” or “all

5



personal property” of the Corporation, wheresoever located,
whether now owned and existing or hereafteracquired, together
with all proceedsthereofor any similar all assetsdescriptionin any
suchfinancingstatementsor other filing or recordingdocumentsor
instruments;

FURTHER RESOLVED, that each of the Authorized
Officers be, and herebyis, authorizedand empowered,in the name
and on behalfof the Corporation,to take all such further actions
including, without limitation, to pay all fees and expensesin
accordancewith the terms of the Loan Documents,to arrangefor
and enterinto supplementalagreements,amendments,instruments,
certificatesor documentsrelating to the transactionscontemplated
by the Credit Agreementor any of the other Loan Documentsand
to execute and deliver all such supplemental agreements,
amendments,instruments,certificatesor documentsin the name
and on behalf of the Corporation, which shall in their sole
judgmentbe necessary,properor advisablein orderto performthe
Corporation’sobligationsunder or in connectionwith the Credit
Agreement or any of the other Loan Documents and the
transactions contemplated therein, and which necessity and
advisability shall be conclusively evidencedby such Authorized
Officer’s execution thereof, to carry out fully the intent of the
foregoingresolutions;

FURTHER RESOLVED, that each of the Authorized
Officers be, and hereby is, authorizedand empoweredto execute
and deliver any amendments, amendment and restatements,
supplements,modifications, renewals, extensions,replacements,
consolidations, substitutions and extensions of the Credit
Agreementand any of the Loan Documentswhich shall in their
solejudgmentbe necessary,properor advisable;

FURTHER RESOLVED, that all acts and actions taken
by the AuthorizedOfficers prior to the datehereofwith respectto
the transactionscontemplatedby the Credit Agreementand any of
the other Loan Documentsbe, and hereby are, in all respects
confirmed,approvedand ratified;

FURTHER RESOLVED, that the capitalizedterms used
in the resolutions under the caption “REVOLVING CREDIT,
TERM I OAN AND GUARANTEE AGREEMENT” and not
otherwisedefinedherein shall havethe meaningsascribedto such
termsin the CreditAgreement

IV. FURTHERACTIONS AND PRIORACTIONS.

RESOLVEDFURTHER,that the AuthorizedOfficers be,
and they hereby are, authorizedand empowered,with power of

6


