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CORPORATE RESOLUTION 
 
 A meeting of the Board of Directors of ATopTech, Inc. (the “Company”) was held 

telephonically on January 10, 2017.  After a discussion, upon motion duly made, seconded 

and carried, the following resolutions were adopted: 

I. COMMENCEMENT OF CHAPTER 11 CASE 

 NOW, THEREFORE, BE IT HEREBY RESOLVED that this Board of Directors 

finds and determines that it is in the best interest of the Company, its stockholders and its 

creditors for it to commence a case under chapter 11 of the Bankruptcy Code;  

 BE IT FURTHER RESOLVED that the officers, directors and agents of the 

Company, be, and each of them is, hereby empowered and directed without further action by 

this Board of Directors to prepare, sign, file and prosecute, or cause to be prepared, signed, 

filed and prosecuted, (a) a petition for relief under chapter 11 of the Bankruptcy Code, (b) all 

papers, pleadings, lists and schedules attendant thereto, and (c) all agreements, instruments 

and documents necessary to effect (i) a sale of all or a portion of the Company’s assets, and 

(ii) a chapter 11 plan of reorganization and all instruments useful and necessary to the 

confirmation and implementation of such plan;  

II. STALKING HORSE ASSET PURCHASE AGREEMENT  

BE IT FURTHER RESOLVED that this Board of Directors has determined, in light 

of current circumstances and after consultation with the Company’s professional advisors, 

and in connection with the filing of the Company’s chapter 11 case, that it is in the best 

interests of the Company, its creditors, stockholders and other parties in interest to authorize 

the Company to enter into a transaction to sell all or substantially all of the Company’s assets 

(the “Sale Transaction”); 
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BE IT FURTHER RESOLVED that the officers, directors and agents of the 

Company, be, and each of them is, hereby empowered and directed without further action by 

this Board of Directors to finalize the negotiation of and enter into that certain Asset 

Purchase Agreement (as amended, supplemented or otherwise modified from time to time, 

the “Stalking Horse APA”), by and between the Company, as seller, and a Delaware 

subsidiary of Draper Athena to be formed prior to the closing of the transaction, as purchaser 

(the “Purchaser”), and Draper Athena Management Co. Ltd, as guarantor, pursuant to which 

the Purchaser will (a) purchase all or substantially all of the Company’s assets and assume 

certain liabilities of the Company for $8 million in the aggregate, less 10% of deferred 

revenue under customer contracts assumed by the Purchaser, and (b) serve as a “stalking 

horse” bidder through the Sale Transaction, subject to approval by the United States 

Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”); 

BE IT FURTHER RESOLVED that the form, terms and provisions of each of (a) 

the Stalking Horse APA, substantially in the form presented to the Board of Directors and (b) 

any and all of the other agreements, including, without limitation, any, letters, notices, 

certificates, schedules, documents and instruments authorized, executed delivered, 

reaffirmed, verified and/or filed in connection with entering into the Stalking Horse APA 

(together with the Stalking Horse APA, the “Sale Documents”) and the performance of 

obligations thereunder are hereby, in all respects, confirmed, ratified and approved; 

BE IT FURTHER RESOLVED that the officers, directors and agents of the 

Company, be, and each of them is, hereby empowered and directed without further action by 

this Board of Directors to take any and all actions to (a) obtain Bankruptcy Court approval of 
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the Sale Documents in connection with the Sale Transaction, and (b) obtain Bankruptcy 

Court approval of any Sale Transaction; 

III. RETENTION OF ADVISORS 

 BE IT FURTHER RESOLVED that the previous retention by the Company’s 

officers and agents of the law firm of Dorsey & Whitney, LLP (“Dorsey”) as bankruptcy 

counsel to the Company to represent and assist the Company in connection with its 

consideration of various insolvency-related obligations and bankruptcy alternatives, and to 

commence and prosecute the aforementioned chapter 11 case, and to do all things, and to 

prepare, sign and file all papers and documents necessary and proper to the prosecution of 

said chapter 11 case, is hereby approved and ratified; and Dorsey is authorized to take such 

actions in the bankruptcy case which Dorsey, in its discretion, concludes are necessary to 

Dorsey’s and/or the Company’s fulfillment of their fiduciary obligations in the bankruptcy 

case; and the Company’s officers and agents are hereby authorized and directed to execute 

and ratify appropriate retention agreements, pay appropriate retainers and fees, and to cause 

to be filed an appropriate application for authority to retain the services of Dorsey;  

 BE IT FURTHER RESOLVED that the previous retention by the Company’s 

officers and agents of the law firm of Wilson Sonsini Goodrich & Rosati, PC (“Wilson 

Sonsini”) as corporate counsel to the Company to represent and assist the Company in 

connection with corporate and tax matters with respect to the chapter 11 case and the 

contemplated sale of the Company’s assets, is hereby approved and ratified; and Wilson 

Sonsini is authorized to take such actions in the bankruptcy case which Wilson Sonsini, in its 

discretion, concludes are necessary to Wilson Sonsini’s and/or the Company’s fulfillment of 

their fiduciary obligations in the bankruptcy case; and the Company’s officers and agents are 

Case 17-10111-MFW    Doc 1    Filed 01/13/17    Page 32 of 36



4 
 

hereby authorized and directed to execute and ratify appropriate retention agreements, pay 

appropriate retainers and fees, and to cause to be filed an appropriate application for 

authority to retain the services of Wilson Sonsini;  

 BE IT FURTHER RESOLVED that the previous retention by the Company’s 

officers and agents of the accounting firm of Grant Thornton, LLP (“Grant Thornton”) as 

accountants to the Company to represent and assist the Company in connection with its 

consideration of various tax implications with respect to the chapter 11 case and the 

contemplated sale of the Company’s assets, and to prepare, sign and file papers and 

documents necessary and proper in the chapter 11 case, is hereby approved and ratified; and 

Grant Thornton is authorized to take such actions in the bankruptcy case which Grant 

Thornton, in its discretion, concludes are necessary to Grant Thornton’s and/or the 

Company’s fulfillment of their fiduciary obligations in the bankruptcy case; and the 

Company’s officers and agents are hereby authorized and directed to execute and ratify 

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

an appropriate application for authority to retain the services of Grant Thornton;  

 BE IT FURTHER RESOLVED that the previous retention by the Company’s 

officers and agents of Cowen and Company (“Cowen”) as investment bankers to the 

Company to represent and assist the Company in connection with the marketing of its assets, 

the solicitation and analysis of bids and all other matters related to the Company’s sale of its 

assets in the bankruptcy case, is hereby approved and ratified; and Cowen is authorized to 

take such actions in the bankruptcy case which Cowen, in its discretion, concludes are 

necessary to Cowen’s and/or the Company’s fulfillment of their fiduciary obligations in the 

bankruptcy case; and the Company’s officers and agents are hereby authorized and directed 
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to execute and ratify appropriate retention agreements, pay appropriate retainers and fees, 

and to cause to be filed an appropriate application for authority to retain the services of 

Cowen;  

 BE IT FURTHER RESOLVED that the previous retention by the Company’s 

officers and agents of the law firm of Arnold & Porter LLP (“Arnold”) as litigation counsel 

to the Company to represent and assist the Company in connection with the lawsuit currently 

pending and any other lawsuits and related actions which may continue or arise in the 

chapter 11 bankruptcy case, is hereby approved and ratified; and Arnold is authorized to take 

such actions in the bankruptcy case which Arnold, in its discretion, concludes are necessary 

to Arnold’s and/or the Company’s fulfillment of their fiduciary obligations in the bankruptcy 

case; and the Company’s officers and agents are hereby authorized and directed to execute 

and ratify appropriate retention agreements, pay appropriate retainers and fees, and to cause 

to be filed an appropriate application for authority to retain the services of Arnold;  

 BE IT FURTHER RESOLVED that the officers, directors, and agents of the 

Company be, and hereby are, authorized and directed to employ Epiq Bankruptcy Solutions, 

LLC as claims and noticing agent to assist the Company in the administration of claims and 

in carrying out its duties under the Bankruptcy Code, and to take any and all actions to 

advance the Company’s rights and obligations, including filing any pleadings; and in 

connection therewith, the officers, directors, and agents are hereby authorized and directed to 

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

filed an appropriate application for authority to appoint Epiq Bankruptcy Solutions, LLC as 

claims and noticing agent;  
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 BE IT FURTHER RESOLVED that the officers, directors, and agents of the 

Company be, and hereby are, authorized and empowered to employ on behalf of the 

Company any other professionals necessary to assist the Company in carrying out its duties 

under the Bankruptcy Code; and in connection therewith, the officers of the Company are 

hereby authorized and directed to execute appropriate retention agreements, pay appropriate 

retainers and fees, and cause to be filed an appropriate application for authority to retain the 

services of any other professionals as necessary;  

IV. GENERAL 

 BE IT FURTHER RESOLVED that the officers, directors, and agents of the 

Company be, and hereby are, authorized and directed, in the name and on behalf of the 

Company, to take such actions and to make, sign, execute, acknowledge, and deliver all 

petitions, schedules, motions, lists, applications, pleadings, and any and all such additional 

documents, agreements, affidavits, applications for approvals or rulings of governmental or 

regulatory authorities, motions, orders, directions, certificates, requests, receipts, financing 

statements, or other instruments as such officer, director, or agent or the Company’s legal 

counsel may deem necessary, proper, or desirable in connection with the case under chapter 

11 of the Bankruptcy Code, with a view to the successful prosecution of such case, and as 

may be reasonably required to give effect to the foregoing resolutions and to consummate the 

transactions contemplated by the foregoing resolutions, to execute and deliver such 

instruments, and to fully perform the terms and provisions thereof; and  

 BE IT FURTHER RESOLVED that to the extent that any of the actions authorized 

by any of the foregoing resolutions have been taken by an officer, director, or agent on behalf 

of the Company, such actions are hereby ratified and confirmed in their entirety. 
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