
B 1 (Official Form 1) (1108) 

United States Bankruptcy Court Voluntary Petition 
District of Delaware 

Name of Debtor (if individual, enter Last, First, Middle): i Name of Joint Debtor (Spouse) (Last, First, Middle): 

HSF Holding, Inc, 
All Other Names used by the Debtor in the last 8 years All Other Names used by the Joint Debtor in the last 8 years 
(include married, maiden, and trade names): (include married, maiden, and trade names): 

Last four digits of Social Security or Individual-Taxpayer tD. (ITIN) Last four digits of Social Security or Individual-Taxpayer I.D. (ITIN) 
No./Complete EIN (if more than one, state all): No.lComplete EIN (if more than one, state all): 

20-3659413 

Street Address of Debtor (No. & Street, City, and State): Street Address of Joint Debtor (No. & Street, City, and State): 

C/O The Corporation Trust Company 
Corporation Trust Center, 1209 Orange Street 
Wilmington, DE IZIP CODE I ZIP CODE 

I19801 
County ofResidence or of the Principal Place of Business: County of Residence or of the Principal Place of Business: 

NewCastle 

Mailing Address of Debtor (if different from street address): Mailing Address of Joint Debtor (if different from street 
Pier 19 Ferry Terminal address): 

Honolulu, Hawaii 
IZIP CODE I ZIP CODE 

I96817 
Location of Principal Assets of Business Debtor (if different from street address above): 

Type of Debtor Nature of Business Chapter of Bankruptcy Code Under Which 
(Form of Organization) (Check one box.) the Petition is Filed (Cbeck one box) 

(Cbeck one box.) 18 Health Care Business 
Single Asset Real Estate as defined in II o Chapter7 o Chapter 15 Petition for Recognition ofo Individual (includes loint Debtors) U.s.C. § 101(51B) o Chapter 9 

See Exhibit D on page 2 (if this form. o Railroad [8J Chapter 11 
a Foreign Main Proceeding 

[8J Corporation (includes LLC and LLP) 
o Stockbroker o Chapter 12 

o Chapter 15 Petition for Recognition of 

o Partnership 
o Commodity Broker o Cbapter 13 

a Foreign Nonmain Proceeding 

o Clearing Bank o Other (If debtor is not one of the above [8J Other Nature of Debts 
entities, check tbis box and state type ofentity Holdinll ComEan~ 

(Check one box) 
below.) 

Tax-Exempt Entity o Debts are primarily consumer debts, [8J Debts are primarily 

(Check box, if applicable.) defined in II U.S.C. § 101(8) as business debts. 

0 Debtor is a tax-exempt organization under 
"incurred by an individual primarily for 
a personal, family, or household purpose." 

Title 26 of the United States Code (the 
Internal Revenue Code). 

Filing Fee (Check one box.) Chapter II Debtors 

[8J Full Filing Fee attached 
Cbeck one box: 

o Debtor is a small business debtor as defined in II U.S.c. § 101(510). 

o Filing Fee to be paid in installments (Applicable to individuals only) Must attach signed [8J Debtor is not a small business debtor as defined in 11 U.S.c. § 101(510). 

application for the court's consideration certifying that the debtor is unable to pay fee Check if: 

except in installments. Rule 1006(b). See Official Form 3A. o Debtor's aggregate noneentingent liquidated debts owed to non-insiders or affiliates are 
leSS than $2,190,000 

o Filing Fee waiver requested (Applicable to chapter 7 individuals only). Must attach Check all applicahle boxes: 
signed application for the court's consideration. See Official Form 3B. o A plan is being filed witb tbis petition. o Acceptances of the plan were solicited prepetition from one or more classes of creditors, 

in accordance with 11 U.s.C. 5 I I 26(b). 

Statistical/Administrative Information THIS SPACE IS FOR 

[8J Debtor estimates that funds will be available for distribution to unsecured creditors. 
CO\.;RT USE ONLY 

o 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 of Creditors 

IZl 0 0 0 0 0 0 0 0 0 
1-49 50-99 100-199 200-999 1,000-5,000 5001-10,000 10,001-25,000 25,001-50,000 50,001-100,000 Over 

100000 

Estimated Assets 

0 0 0 0 IZl 0 0 0 0 0 
SOlO S50,OOI to $100,001 to $500,001 to 5\,000,001 to S\O,OOO,ool to $50,000,001 to $100,000,001 to $500,000,001 to More than SI 

r15O,OOO $100,000 $500,000 $1 million SlOmillion S50 million $100 million S500 million SI billion billion 

Estimated Debts 

0 0 0 0 0 0 IZl 0 0 
$0 to $50,001 10 SIOO,OOI to $500,001 to SI,OOO,OOI to $10,000,00110 $50,000,001 to $100,000,001 to $500,000,001 to More than SI 

$50000 $100~_$5oo,000 .. $1 million SlOmillion $50 million $100 million $500 million __$_I~ billion 

#10709029 v4 



B 1 (Official Form 1) (1/08) Page 2 
Voluntary Petition Name of Debtor(s): 
(This pag£! must be completed andjiled in every case) HSF I::iolding, Inc. 

All Prior Bankruptcy Cases Filed Within Last 8 Years (If more than two, attach additional sheet.) 
Location Case Number: Date Filed: 
Where Filed: • None-
Location Case Number: Date Filed: 
Where Filed: 

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

Hawaii Superferry, Inc. ..­
District: District of Delaware Relationship: Subsidiary Judge: 

Exhibit A ExhibitB 
(To be completed if debtor is an individual 
whose debts are primarily consumer debts.)(To be completed if debtor is required to file periodic reports (e.g., forms 10K and 

100) with the Securities and Exchange Commission pursuant to Section 13 or I, the attomey for the petitioner named in the foregoing petition, declare that I 
15(d) of the Securities Exchange Act of 1934 and is requesting relief under have informed the petitioner that [he or she] may proceed under chapter 7, II, 12. 
chapter 11.) or 13 of title II, United States Code, and have explained the relief available under 

each such chapter. I further certifY that I delivered to the debtor the notice 
required by 11 U.S.C. § 342(b).

D Exhibit A is attached and made a part of this petition. X 
Signature of Attorney for Debtor(s) Date 

ExhibitC 
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? 

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

lZl No. Please see Exhibit C 

ExhibitD 

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

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

If this is ajoint petition: 

D 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) 

lZl Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days immediately 
preceding the date of this petition or for a longer part of such 180 days than in any other District. 

D There is a bankruptcy case conceming debtor's affiliate, general partner, or partnership pending in this District. 

D Debtor is a debtor in a toreign 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 States but is a defendant in an action or proceeding [in a federal or state court] in 
this District, or the interests ofthe parties will be served in regard to the relief sought in this District. 

Statement by a Debtor Who Resides as a Tenant of Residential Property 
Check all applicable boxes. 

D Landlord has a judgment against the debtor for possession of debtor's residence. (If box checked. complete the 

following.) 


(Name of landlord that obtained jud~ent) 

{Address of landlord~ 

D 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 judgment for 

possession was entered, and 


o Debtor has included in 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. 


o Debtor certifies that he/she has served the Landlord with this certification (11 U.S.C. § 362(1 )). 

#10709029 v4 



----- ---

X 

B I (Official Form II (1IOS) Page 3 
Voluntary Petition 
(l'his page mllsl be comf)Jeted and filed in everv case) 

Name of Debtol1)): 
HSF Holding, Inc. 

Sipatures 
Slanature{s) of Debtor(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 7J I am llWare that I may proceed under 
chapter 1, 11, 12 or 13 of title II, United Stalell Cnde, 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 
petitionJ I have obtained and read the ootice required by II U.S.C. § 342(b). 

I request relief in accordance with the chapter of title 11, United States 

Code, specified in this petition. 


X 
Signature of Debtor 

X 
Signature ofJoint Debtor 

TelephoneNumber (Ifnot representCd by attorney) 

Date 
Signature of Attorney· 

X lsi David B. Stratton 
Si&nmure ofAUorney for Debtor(s) 
David B. StrattonI Bar No. DE 960 
Printed Name ofAttorney for Debtor(s) 

Pel:!l!er Hamilton LLP 
Firm Name 
1313 Market Street, P.O. Box 1709 
Wilmington, DE 19899·1709 
Address 
(301)m-6566 
Telephone Number 
MaYl,ilOO9 
Date 

'In a ease in which § 701(bX4)(D) applies, this signature also 
COl1$tltutes \I certification thllt the attorney has no knowledge after an 
inquiry that \he information in the schedules is incorrect. 

Signature of Debtor (CorporationlPartnership) 
I declare under penalty of pel jury that the information provided in this 
petition is true and correct. and that I have been authorized 10 file this 
petition on behalfofthe debtor. 
~btor requests relief!n accordance with the chapter oftitle II, 

ItS~. 
Signature 0 ¥l.uthonzed Indlv ual 

C. Alexander Harman 
Printed Name ofAuthorized Individual 

Secretarx and Director 
Title of Authorized Individual 

May', 2009 

Date 


Signature of a Foreign Repraentatlve 

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 I am authorized to file this petition. 

(Check only one bOle.) 

o I request relief in accordance with chapter IS of title II, United States 
Code. Certified copies of the documents required by II U.S.C. § ISIS are 
attached. 

o Pursuant to 11 U.S.C. § 1511, I request relief in accordance with the 
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 ofForeign Representative 

Printed Name of Foreign Representative 

Dale 

Signature of Non*Attorney Bankruptey Petition Preparer 
I declare undel penalty ofperjury that: I) I am II bankruptcy petition 
prepan:r as defined in II U.S.C. § 110; 2) r prepared this document for 
compensation and have provided the debtor with a copy of this document 
and thenoticcs and inform.lion required under II U.S.C. §§ tlO(b), 110(h). 
and 342(b); and, 3) if rules or guidelines have been promulgated pursuant to 
II U.S.C. § IIO(h) sctting II maximum fee for services chargeable by 
bankruptcy petition preparers, I 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 lImn 
19 isattached. 

Printed Name and title, ifany. ofBankruptcy Petition Preparer 

Social Security number (If the bankruptcy petition preparer i.not an individUJIl, 
stal" the SocialSooorily nwnbcr orthc officer, principal. fCSJIOII'Iiblc person or partner 
ofth. bllllkruploy petition plqlOn!r.){RcqqjRd by 11 U.S.C. § 110.) 

Addre:ss 

X 
~...,---­

Date 

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 hanknJpl.cy petilion p1'llparer'$ failure II> comply with 1M provisions o{t1tl. II 
I1IId 1M Fedtrol Rules ofBankruptcy Proc~dure may re.fUII tnftne!l or 
""prlsDII",.,,' 01' both II U.S.c. ! 110; 18 U.S.c. of 156. 

#10109029 v4 
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Form BI, Exhibit C 
(9/01) 

United States Bankruptcy Court 
District of Delaware 

In re HSF Holding, Inc. 
Debtor(s) 

Case No. 
Chapter 11 

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) : 

None 

2. With respect to each parcel of real property or item ofpersonal 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): 

The Debtor is not aware of any definition of "imminent and identifiable harm" as used in this exhibit 
The Debtor does not believe that it owns or possesses property that poses or is alleged to pose a threat of 
such harm. 

#10709026 vi 



ATTACHMENT TO HSF HOLDING, INC. 

VOLUNTARY PETITION 


Note Regarding Estimated Assets and Estimated Liabilities in Voluntary Petition 

The estimated assets and liabilities identified on the Voluntary Petition of HSF 
Holding, Inc. (the "Debtor") are based on book values as reflected in the Company's books and 
records, and are provided for informational purposes only. The Debtor reserves all rights under 
the Bankruptcy Code and applicable Federal and Local Rules of Bankruptcy Procedure to amend 
its Voluntary Petition and any related lists, schedules and/or statements at any time during this 
Chapter 11 case as it may deem necessary or appropriate. 

#10875263 vI 



B4 (Official Form 4) (12107) 

United States Bankruptcy Court 

District of Delaware 


In re HSF Holding, Inc., et al. Case No. 09­
~~------------------Debtor(s) Chapter ~1.:..1___________________ 

CONSOLIDATED LIST OF CREDITORS HOLDING 30 LARGEST UNSECURED CLAIMS 

Following is the consolidated list of the debtors' creditors holding the 30 largest unsecured claims. The list is 
prepared in accordance with Fed. R. Bankr. P. I007(d) for filing in these chapter 11 [or chapter 9] cases. The information 
contained in the list is based on the debtors' books and records as of May 28,2009. The list does not include (1) persons 
who come within the defmition of "insider" set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the 
collateral is such that the unsecured deficiency places the creditor among the holders of the 50 largest unsecured claims. If a 
minor child is one of the creditors holding the 50 largest unsecured claims, state the child's initials and the name and 
address of the child's parent or guardian, such as "A.B., a minor child, by John Doe, guardian." Do not disclose the child's 
name. See 11 U.S.C. § 112; Fed. R. Bankr. P. 1007(m). 

(1) 

Name ofcreditor and complete 
mailing address including zip 
code 

(2) 

Name, telephone number and complete 
mailing address, including zip code, of 
employee, agent, or department ofcreditor 
familiar with claim who may be contacted 

(3) 

Nature ofclaim {trade 
debt, bank loan. 
government contract, 
etc.} 

(4) 

Indicate ifclaim is 
contingent, 
unliquidated, 
disputed, or subject 
to setoff 

(5) 

Amount ofclaim [if 
secured, also state 
value ofsecurity} 

State of Hawaii Marian TanouyelKendrick Au 
808-587-1903 
Department of Transportation 
Harbors Division 
79 S. Nimitz Highway 
Honolulu, HI 96813 

Minimum Annual 
Guarantee, fees and 
revocable permit 

Disputed $731,080.51 

MTU Don Meyer 
313-592-7000 
13400 West Outer Drive 
Detroit, MI 48239-4001 

Engine maintenance and 
maintenance technician 

$544,653.00 

Monarch Insurance Services, Inc. Mark Polivka 
800 S. King Street, Suite 300 
Honolulu, HI 96813 

Worker's Comp 
Insurance 

$202,000.00 

Sodexo, Inc & Affiliates Marc Nakamoto 
808-226-6783 
808-956-9777 
2465 Campus Road #22OA 
Honolulu, HI 96822 

Contract services/product 
costs for food and 
beverage as well as 
giftshop 

$182,198.37 

Laird Christianson Advertising Dennis Christianson 
1003 Bishop Street 9th Floor 
Honolulu, HI 96813-6429 

Marketing / Media 
services 

$134,725.78 

Entrix, Inc. Michael Parton 
713-666-6223 
5252 Westchester, Suite 250 
Houston, TX 77005 

Consulting Fees $126,002.08 

Hornblower Marine Services Bill Annand 
115 E. Market St. 
New Albany, IN 47150 

Management fees and 
expenses 

$\13,685.88 

Sea Engineering, Inc. Lorene Godfrey 
808-536-3603 
Pier21 
Honolulu HI 96817 

Professional Services SI12,192.30 

#10761140 v6 



(1) 

Name ofcreditor and complete 
mailing address including zip 
code 

(2) 

Name. telephone number and complete 
mailing address. including zip code. of 
employee. agent. or department ofcreditor 
familiar with claim who may be contacted 

(3) 

Nature ofclaim (trade 
debt. bank loan, 
government contract. 
etc.) 

(4) 

Indicate ifclaim is 
contingent. 
unliquidated. 
disputed. or subject 
to setoff 

(5) 

Amount ofclaim [if 
secured. also state 
value ofsecurityJ 

Continental Airlines, Inc. Carol Carpenter 
Credit Mgt. 
800-525-0280 
1600 Smith St., 34th FI - HQSCR 
Houston, TX 77002 

Contract services for 
reservations/call center 
located in Salt Lake City, 
Utah 

$111,494.02 

The Sierra Club, Maui Tomorrow 
Inc. and Kahului Harbor Coalition 

Isaac Hall, Esq. 
2087 Wells Street 

I Wailuku, HI 96793-2221 

Litigation award Disputed $91,000.00 

Willis Marine North America Thomas Angiolino 
212-915-8888 
One World Financial Centre 
200 Liberty Street, 7th Floor 
New York, NY 10281-1003 

Insurance coverage $87,177.21 

Waterfront A, LLC Larry Taft 
(808) 531-3000 
841 Bishop St Ste 1700 
Honolulu, HI 96813-3915 

Office space lease $84,082.45 

Austal USA, LLC Segrid Kabusa 
251-434-8000 
100 Dunlap Cir 
Mobile, AL 36610 

Travel and labor for 
professional services 

$78,198.01 

Internal Revenue Service P.O. Box 409101 
Ogden, UT 84409 

Foreign Person's US 
Source Income Subject to 
Withholding 

$74,980.72 

Rolls-Royce Commercial Marine 
Inc. 

206-782-9190 
1731 13th Avenue S.W. 
Seattle, W A 98134 

Labor and travel for 
maintenance services 

$72,300.58 

Hawaiian Tug & Barge 808-543-9311 
1331 N Nimitz Hwy 
Honolulu, HI 96817-4934 

Tug assist service $44,887.50 

Deloitte & Touche LLP Tertia Freas 
808-543-0713 
1132 Bishop Street. Ste 1200 
Honolulu, HI 96813-2870 

Professional Services $44,694.23 

Propulsion Controls Engineering 619-235-0%1 
1620 Rigel Street 
San Diego, CA 92113-3832 

Labor and materials $17,849.20 

McNeil Wilson Communications, 
Inc. 

David Wilson 
808-531-0244 
1003 Bishop Street 
Pauahi Tower, 9th Floor 
Honolulu, HI 96813 

Public relations 
professional services 

$16,152.63 

Seabulk Towing Eddie Brister 
251-432-2611 
No.2 South Water Street 
Mobile, AL 36602 

Tug assist service $11,314.62 

Norton Lilly International Jeff Overstreet 
251-433-5401 
251-219-3292 
One St. Louis Centre, Suite 3002 
Mobile, AL 36602 

Marine agent fees $8,311.25 

The Wackenhut Corporation Captain English 
808-368-8106 
3375 Koapaka St., Ste. D-05 
Honolulu, HI 96819-18685 

Security service $6,757.88 

#10761140 v6 2 



(1) 

Name ofcreditor and complete 
mailing address including zip 
code 

(2) 

Name, telephone number and complete 
mailing address, including zip code, of 
employee. agent. or department ofcreditor 
familiar with claim who may be contacted 

(3) 

Nature ofclaim (trade 
debt. bank loan. 
government contract, 
etc.) 

(4) 

Indicate ifclaim is 
contingent. 
unliquidated. 
disputed. or subject 
to setoff 

(5) 

Amount ofclaim [if 
secured. also state 
value ofsecurity] 

Google, Inc. Matthew Marr 
Account Strategist 
650-253-0000 
1600 Amphitheatre Parkway 
Mountain View, CA 94043 

Internet search services $6,547.80 

CH2M Hill Paul Luersen 
808-943-1133 
1132 Bishop Street 
Suite 1100 
Honolulu, HI 96813 

Consulting professional 
services 

$6,500.00 

Noise Control Engineering, Inc. Raymond Fischer 
978-670-5339 
799 Middlesex Turnpike 
Billerica, MA 01821 

Engineering professional 
services 

$6,100.00 

Bering Sea Eccotech James Directo 
808-330-8991 
91-343 Kaiholo Street 
Kapolei, Hawaii, %707 

Used oil test and disposal $5,551.83 

Grainger 808-423-0028 
2833 Paa Street 
Honolulu, HI %819-4406 

Supplies purchased $5,460.84 

QMark Research Dennis Christianson 
1003 Bishop Street 9th Floor 
Honolulu, HI 96813-6429 

Telephone interview ­
marketing 

$5,392.67 

Service Rentals & Supplies, Inc. 808-877-3410 
147 Kalepa Place 
Kahului, HI 96732 

Equipment rental $3,334.63 

John Mullen & Co., Inc. Eddie Davis 
808-541-5519 
677 Ala Moana Blvd, Suite 910 
Honolulu, HI 96813 

Insurance claim 
professional services 

$3,228.48 
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DECLARATION UNDER PENALTY OF PERJURY 

ON BEHALF OF ACORPORATION OR PARTNERSHIP 


l, C. Alexander Harman, the Secretary and Director ofthe corporations named as the debtors in this case, 
declare under penalty of perjury that I have read the foregoing consolidated Jist and that it is true and COJTect to 
the best of my infonnation and belief. 

Date May~4, 2009 Signature C.~ 
Name: C. exander Hannan 
Title: Secretary aod Director 

Penalty for making afalse statement or concealing property: Fine of up to $500,000 or imprisonment for up to 5 years or both. 
18 U.S.C. §§ 152 and 3571. 

N10761140 ,,6 4 



IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 


In re: Chapter 11 

HSF HOLDING, INC., Case No. 09-_____ ( ) 

Debtor. 

CERTIFICATION CONCERNING CREDITOR MATRIX 

HSF Holding, Inc. ("HSF"), as debtor and debtor-in-possession herein (the "Debtor"), 

hereby certifies under penalty of perjury that the Creditor Matrix as maintained by Donlin, 

Recano & Company, Inc., pursuant to Local Rule 1007-2 of the Local Rules of Bankruptcy 

Practice and Procedure of the United States Bankruptcy Court for the District of Delaware, is 

complete and, to the best of the Debtor's knowledge, correct and consistent with the Debtor's 

books and records. 

The infonnation contained therein is based upon a review of the Debtor's books and 

records. However, no comprehensive legal and/or factual investigations with regard to possible 

defenses to any claims set forth in the Creditor Matrix have been completed. Therefore, the 

listing does not and should not be deemed to constitute: (1) a waiver of any defense to any listed 

claims; (2) an acknowledgement of the allowability of any listed claims; and/or (3) a waiver of 

any other right, defense or legal position ofthe Debtor. 

I declare under penalty of perjury that the foregoing is true and correct to the best 

of my knowledge, information and belief. 

Executed this ~ day ofMay, 2009 

Signature: _C--::::--:-:-,rJif--:~:--:-:'-'-~--
By: C. Alexander Hannan 
Title: Secretary and Director 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 


lure: Chapter 11 

HSF HOLDING, INC., Case No. 09-______ ( ) 

Debtor. 

LIST OF EOUITY SECURITY HOLDERS 

HSF Holding, Inc., debtor and debtor-in-possession (the "Debtor") in the above captioned 

case, hereby files its List of Equity Security Holders pursuant to Rule 1007(a)(3) of the Federal Rules of 

Bankruptcy Procedure. 

preferred Stock: 

The holders of the Series A, Series B and Series C ofpreferred stock are described in the 

list attached hereto as Exhibit A. 

Common Stock: 

The holders ofcommon stock are described in the list attached hereto as Exhibit B. 

CERTIFICATION CONCERNING LIST OF EQUITY SECURITY HOLDERS 

I, C. Alexander Harman, the Secretary and Director of HSF Holding, Inc., debtor and 

debtor-in-possession (the "Debtor") in the above captioned case, hereby certify under penalty of perjury 

that the list submitted herewith, pursuant to Local Rule 1007-1(a) of the Local Rules of Bankruptcy 

Practice and Procedure of the United States Bankruptcy Court for the District of Delaware, is complete 

and, to the best of the Debtor's knowledge, correct and consistent with the Debtor's books and records. 

Date: May ~ 2009 

N£'~ 
Title: Secretary and Director 

1110736629 v4 



______--::--.~H=S:.:..F-=.H.:.::::.OLDING INC. 
LIST OF EQUITY SECURITY HOLDE~.§ 

EXHIBIT A: PREFERRED STOCK HOLDERS 

Holder 
I 

rctName 

·····T-~···· ..-----.. ~,. ~ - I 
-jstate '-'Zip Code Aggregate Percentage of 

!Country Number of Preferred 
CityAddress1jAddress2 

I 

Shares Stock 

. :~::r~!:} 
SERIES A I I t'American Pacific Ventures, Inc. Danny Lui i1 01, 211F -'.20Westlands Quarry Bay- ···.. ··HO"" Konll.. ·.1 ..... I. 227.273 

Westlands Centrel Rd. 1 I 
Andrews Partners, LP--+-------___ 3227 Avalon PI. IHouston _..! TX ,:--lZQiLJ 227.272

1 
-­

A~un .Gupta helesoft Partners [' Metro Center 950 Tow:r Foster City , CA I 94404 I 227.272
I Tower Lane, SUite I I' 

'1600 
=:-GrOSSi .. _I ..___ '616 MoanialaSt. r---· .- Honoiu-Iu---··, HI 196821 --.. 227.27 

Carlton Kusunoki [ jc.entral paci.fiC 220 South Honolulu ~I I' 96813 227.27 
Plaza King St., I .. 

Chong-Moon Lee 

1.515% 

1.515% 
1.515% 

1.515% 

1.515% 

1.515% 
_-+=S=uit=e 1400 'I II 

--..­ l' 11245 OakmeadiO I 'Sunnyvale I CA -+j--=9--c4-=-08=-=5::---1f------=2-=-27=-.-=-27=2 

Colella Famll,Partno", . ,ted 6198 ~';,-sa-n-~~I~~;:;:2±-+. I:':::~~o I ~ I ~~~; 1--m~l- ~~~~' 
Coloma' Fam;1y CRUrdated 6198 J~::':a~296Ba,Rd­ ~IAtherton ·-----1-- CA I 94027 1 113.636 

Craig-Johnson .. .­ '25 Cherokee' Portola ValleY--:­ CA 94028 --1-1-3.-6-37+-----0-.7-5-8% 

0.758% 

Court ~ 
Daniel Henness 827 Walnut Ave. Burlin ame CA94010227.300 1.515% 
David M. Hennessy ..--- 113 36th Street Manhattan Beach CAn, 96022 227.272 1.515% 

David Robinson - - _ __10l Albany - _ . 'Victoria TXIIlfJOL 113.63610.I58% 

DJE LLC --t,:'Pa,ah; rowe' 1'00' B'shop Ho'o',', H' I 96813' 909.090.t-L ·6061% 
St., Suite , 

Dr. Graham Crooke Ic/o Asset 2100 Geng Rd. , 
1050 

Palo Alto -, _ CA I 94303 115:0001 0.767% 

I~;~~~~~e~t I I " I 
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._-----_. 

1_ 

HOider---· Iconiac'Name· 

I 
I 

Dr. Jeff Saal 	 1 
_____ 	l 

EliZa R. Valtos 	 1­

GeorgeA. Froley, III, Individual lGeorge Froley 
Retireme_nt Account ___J 

~ro:Farm G:pany, Inc 	 lWar",n Ha<uk; 

James A. Richards I 
Tames J. Pappas I - ­

John De," 1994 R"""",ble Trust .. Fn Dean 

Jon Staenberg 

taurenceJ. Blicknian Revocable 

Trust dated December 4, 1991 

Lawrence Qua 

Lee FamjjyTrust 

Leonardo Siguion-Reyna 

M Colyer and J. Colyer, TIEE, 
Michael and Joan Colyer 
Revocable Trust UtA DTD 

~11t1~!l8
M. Dick Yoda 

_______~~HSF HOLDING INC. 

'1' n 

LaurenceJ. 

Blickman 

' 

LIST OF EQUITY SECURITY·-=-cHc:=O-,,-L=O=ER=-S=------------------ ­

EXHI~IT~FE~~EO STQ<;!< HOLOE:RS '__'--' 

Add....,--rd....2~ICi~-- -I~=.:,. IZiP Code I,Aggregate nl;:::n~~eof 
,Number of 	 PreferredI, 

Shares I	Stock 
OwnershipII II, 1.lPer Series\ 

1500 Arguello St., I ~Redwood City 
ISuite 100 
15/F PSBank 777 Paseo de 1226 Makati City 
Center Roxas 
14933Camarosa .--
Dr. ,___,1 

I~~g~t~;~~~:~/~o~~cable IGeo~e F:ley--J6~933 Camarosa 

1~~50 Kaum",,~' I_ 
;~~o~mOkU St., I 

- 616 Moaniala St. I 

l,p.aCifiC palis.a.desJ .-­
IPacific Palisades 

15.152%PUheKa,,_i__ I 	 HI 196766 

94063 	 227.2721 1.515% 

Philippines 	I '159.090 1.061% 
, 

CA t

1'I CA 90272 ~-1-13.6361 0.758% . 	 - -.L 

In~~_ n~~27~ 	 I 159.0901 1.061% 

I ..~72727 
Honolulu .. 1 ~96826j 
HonOlulu. -"1- HI-I 96821-1 

~~~~R~a -I--)'woodslde 'GA 94062 i­
n-+'-~=~0=rt~~~~~:'550 i' .,Seattle .'-- i---- WA 98121 I' 

David Sen Lin Lee,TAVONNI 
ITechnologies, 

..' ~1····------.-. I~~.~i= PSBank. 
~Center 

,sf Commercial! 2445 Faber Palo Alto 

NAI ~:oce, Suite II: 
15tF PSBank 777Paseode 1.2.26 Makati City 
Center.Roxas 

Usa KJairmon'-=-· 161SteWartDr. 
Michael F.lana" 14138 Kaelepulu 

Dr.!
+-­

I' 	 1461 Akeakamai 

185 San Jose 

Martinvale 
 I 

i;~~aseo del! 1226 Makati City 
_,:-:-R:,::o"-'xa::::s"--_---l______.I Tiburon 


, IKailua-Oahu 

I 

r' 
Honolulu 

C.A-~94303-L 
Philippines 1 

227.2721 .515% 

454.545 3.030% 

227.V2,1:515% 

1113.636 0.758% 

227.2731 1.515% 

I 

i13.S36j---O.758% 

I 	
,I 

CA 95119 I 227~ 1.515% 

PhiliPPines-I ---l
I 

~ 
I 

0.758%
.._1 

CA, - .94920 r 113.636, O.758%'_ 
I HI I 96734, 224.594 1.497% 
I, ri! I 

... 	 . I
HI, 96816 227.2721 1.515% 

St. 	 I 
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••• 

!t§F I-IO_L_D_IN_G..INC.-,-,~-=c:c____________
f---­

LIST OF EQUITY SECURITY HOLDERS 
EXHIBIT A: PREFERRED STOCK =HO=LD=--E=R=-S=--------------------I 

I
Holder Icontac:"ame IAdd,"~~ ':• ..:. I~--- ~~~:ry lin. co=:~~::~:~,§:: of 

, 	 I 
227.272 1.515%Mari'," A. Woods IBria" G,ossl 1 ~'2 Conno,""1 I 'Pebb'e Beach CA 93953 I I 

~~:la"d & PI"eapp'. Compa"" I~ria" NI,h'" . 16BOX 187j120 Ka""~ Kah,','·Ma" _ I H' __96i3~-2'272.7271,5.,52% 

l~~~~a~~~i~~~ Investment ... n_!n .....u nun ... I!~~.~~~o;~~a i ,palo Alto~'_ CA_ 94306 I ~...':"30% 
Michael Forbes Larratt Revocable rMichael F. Larratt f.i'f3B Kaelepulu I Kailua-Oahu HI 96734 227.272' 1.515% 
Trust dated 4-19-2004 I Dr. n_ ' nuJ 
~ichael R. Willard 170 Alamos Rd._ ..... Portol.<t valle=i _ CA 94028 227::2731_ ... 1.515% 
MNE,lnc. Mark Polivka 800 S. Kin St. Honolulu HI 96813 227.272/ 1.515% 
~3o;~an White Rollover IRA 4033- Morgan White 1;~~~and Hill Rd. I . --'Menlo Pa~ - CA. 94925 115.000- 0.767% 

peterliet>elman!151TYttonAve.t PaloAltoCA-1 . 94301 227.27~t 1.515% 

=a~d E. FOyston~:~~e<;:Pital_ nl;~~~~~ialToWer, r;~lt:~al~maili~~:u~uala u_u Malaysia I n-22Y21j 1.51~~o 
Rich.a.rd J. Wiedenbeck I t1230.2 Park . r JltCl~jtvindermere j' FL 34786 113.636' 0.758%'1' 

'Avenue ' ------L . 
~~:yPc.R~::e .. ·}6.r.u~:~~~~ ;~~e.·.-.r,.j1~ Jalan !~g~~~~~alal~a~:Si:O§§90~!. ~~;:~;~ ~:~~:~I	Navis Capital 

Partners 1st Fir. Sultan Ismail Lumpur j
Saal-Bovee Management co.=l._P-,'+:!'::--. .. I~~~:~~ello St.,-- Redwood City CA 94063 ,- 227.2721 1.515% 

'~~~adde" Frole, Famll, T""I Geo'ge~~~933 Cam",o,a- - Pac1r~ Pall'ad., CA 90272 I 136.3, 0.909%1 

Taube Family Trust Rick Mayerson 11650Ralston '--Selmor;t--··- CA 94002 I 454. 545[ 3.030% 

Ave. --:1­The George and Sandra Froley George Fro.Ie,YU14933. C.. ama..rosa . Pacific Palisades ,··CA 90272 ·ti 113.636 - 0.758% 
Community Property Trust dated , Dr. 
3/11/95 i --L 	 " 
The Neubauer living Trust iDavidNaeu-bauer 1185CalieSEma Aptos CA n_, 95003;- 227.273, 

IRd. ' --l 
William Daniels .... I 1120 Eucalyptus Hillsborough CA 94010 ··1 -113:~1- ~ 

~a 	 ! 
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---------

---------

------- --------

HSF HOLDING INC. 
~~ "------.--. _._"- ---- ----- ­
LIST OF EQUITY SECURITY HOLDERS 

__________~----------~~E~X~H~IB~IT~A~:~PRTEFERREDSTOCKHOLDERS 

IHOlder~---= 	 Icontact Name IAddress1 ----7dd:~~-------l~~tY--==---ls Percentage ofZip Code Aggregate --1-----------­
'I 

Number of Preferred 
Stock 

, ' i ICountry 
[ShareSI 1 Ownership 

, I IPRr SRriRA' 
Total 1~,OQl)~OOO+- __ 100.0J)O%----t-- -----­

1-- -- ­

~SERiESB ' , 
2005 Blickman Family Trust 	 ILaurence J. IBT CommercieTT 2445 Faber ---rpSloAito- -, ----cAl--- 94303 I -- 109.2341- u8i% 

Blickman NAI Place, Suite , ' 

32.533% 

Mun Gupta 0.866% 
Tower LaneqsUlte ,I ' 

1600h 11--=---:------ ­
Craig Johnson I~~~~erokee, Portola Valley L~A ---I 94028--1 4.228+1-----0-,---.--c--046%1 

-~-- -------_._-

Dr. Graham Crooke cio Asset 2100 Geng Rd. 1- -IPalo Alto I CA~3'---------1 155171 0:169% 
Management 1 1 ~ 1 

~jeffSaal t:'L-I~~:~~~I"st, I 	 ::-1:003..!R.dWOodC;ty 	 -,-- 60.275' 0.655%1 

George & Sandra Froley l~o~:ro=-I~;933 cam.,osal--- - Ipac;,cpa';',d•• J_CA ~0272. 20.00rn 0.217% 
Community Property Trust dated 
~r.c:h 11,1995 
George A. Froley III IRA J~eorge~r:~li6~~33~:St=,_ 	 ~~_Ipacua,;..... I 	 90272 20,000 ~217: 
I=-- --.--...-------- ­
George A. Froley, III Revocable [George Froley 14933 Camarosa Pacific Palisades I CA i 90272 20.000 0.217%1 

J!'lJ§!UIAlD S~ptember 3, 1992 
Grove Farm Company, Inc. - 'fwarrenHaruki i~!1850 Kaumuaiiif ------ Puhi-Kauai I HI -Te6766- c---------- 207.26f-= 2.253% 

b Hwy. 1 	 1 

~Leh.man Equity Investors II, 	 ~N. Mintz 1:;ho~~rkAvenue'i-_ n_____~eWYOrkn_ I NY I 10022 187.000 ----2.~3% 
052

JFL-HS.. F.. Series B Partners, LP. jl Loul. N M;,tz l:hO~~'" A'"',ue.'I. New York I NY, ~0022 1 2606. 1 28.327% 

- st -John Dean--j30:Z-0Id 'ca--- I .. WOOdside +-:11.- 94062 j 50'000r--0:543% 
I---:-----:::- • _~iH_onda Rd. ~ 1__----=:-. 
Jon Staenberg --I 1100 4th Ave. --- --, -- i WA - 98121 - 64.3411 0.699% 

i IIJnrth ~lIit'" <;<;n 	 i I 
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HSF HOLDING INC. 
LIST OF EQUITY SECURITY HOLDERS 

~~~~ ~-~~~ ------------=E=-X:=='H=IB'::I-=-TA: PREFERRED STOCK HOLDERS 

Ad.....2Holder ~- ~---- TcOn~ctNam.1io.",s1 I Ie.. 1~~~rlp~~·:,I:~:?~: :2~:.··Of 

f I Ownership'I 1 

I I. .'Per Series) 

~~..~.' La... & Pineapple Compa"y, ,Bria" Nishida ..O.Box 187. ....... ~~~~ane Kahului-Maui H~96733 207.264 
1 2.253% 

IMicliael J. Colyer and Joan M.· ~~~ 25380 Tierra I Carmel CA I ~~ 93923;---81.8~ 0.889% 
Colyer, as joint tenants Grande I ' 
Michael R. Willard ~ :170 Alamos Rd~- portoiiValley CA 94028 300.000 3.261 % 
Saal-Bovee Management Co., L.P. 1.500 ArguelioSt., Redwood City CA 94063 I 8.457'0:092%1 
Sandra Padden Froley Family TrustjGeOrge FrOley 

Suite 100 
-

J 

114933 Cimarosa I! 

1 

IPacific Palisades ~-C-;;::- ~ 
. 

'1'90272 20.000 0.217% 
datedMarch 25, 1992 1 Dr. 

Stanford Carr Development, LLC ~StBriford Carr '1100 Alakea St., 
j---I'____--+=2::.:7th FIr. 

' IHonolulu 
I 

n_ni96813­
::---+1__ 

J 
2.129% 

::chVeritiJreSTI,L.·p.--­ l~iII~m M, vanOSi~~":::F pSSa"' I~::::seo de, 1226 Makati City Philippi":], ~~_~~ .~--1-'i370~60i 20.326% 

::: White Family Trust Morgan White ~~~~,S~~~OHi~ ___ IMOOlo Park CA i 94925-1-~00OOI 0.652% 

William Daniels ,120 Eucalyptus I Hillsborough CA, 94010 1 20.000 

'SER'ES e ==LI ~~ ·__~'.IAve, 1 - :::-_-_~ltoiR'- I 9200.000 
100.000% 

2005 Blickmao Family Trust +~:."::: J f,commecc,,,, I~~;;'~;~:::' Palo AltoCA 94303

1 
200.684 

74.354 

0.159% 

148.708, 
0.059% 
0.118%rre.j~~e~;:rtners, LP"llielesoft;:rtrie.rs.=~ ..Pt ,~::;o~ity ~-:--il.~.~.;':-,II .. 2.e.~oAz:~~~.r I::T~r 

Tower Lane, SUite II' 

1000 I 

~Vid Robinson I ~~ ~~ -:--1102 Albany .. IVictoria n~177904 II 37.177 0.029% 
Dr. Jeffrey Saal . [SO? Arguello St., IRedwood City CA I 94063 160.604, 0.127% 

. ISUIte 100 I I t ---.L 
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HSF HOLDING INC. 
LIST OF EQUITY SECURITY HOLDERS 

EXHIBIT A: PREFERRED STOCK HOLDE=R:-::::S-,----------------­

lfoid·-e-r-------­ Contact Name-IAdd...:'i~dd....2jlcity II~:~~~tCod·I~~~:::!:. 11:~;£~~ge of 
. i Shares Stock 
" i II OWnership 

I I .IP~r SAri~!iI \ 
151 Lytton Ave. Palo Alto CA 94301 148.7081 0.118% 

Palo Alto Venture LLC 401 K FBO 
Peter H. Ziebelman (the "Plan") 

J. Weintraut & P. Ziebelman TTEE I Peter Ziebelman 

5.882%JFL-HSF Seriese Partners, L.P. louis N. Mintz~~r...:..~r_k_A_v_en_uer- rNewyO~ I NY I 10022 -7435.3861­
JFL-HSFSeries C Partners, L.P. iLolJ~MintZ 1450 Park AvenlJe'l ... . New York - N::=j10022 117283.9961 92.787% 

1-94306~~~;a ..e.", I ..~{~~.r.~.r.~a-II-- ~.'.O. Alto ! 265075..1 u...~~~~i~~ Investm j! .. . CA .. 0.'.210.'.01<.0. 

IMiCtia.el R. Will~ ...__ t- __ 170 Alamos Rd. i ~ortola ValleY-~_j ". CA~ 94028~)O~jJ___0.1.!8%

L 786RiCha~~~~enbeck "'it=' "1i~indermere FL ..._3~.1~R710.~29%I ....~. I~~!~~:ar~__ Ii 

Ro~rtF'.:...RunJ<._n... __ 16 Churc;;hu~t. i _§()uthport CT i 6890 22.306 0.018% 
Saal-Bovee Management Co. L.P. , ,500 ArgUelioSt.1. Redwood City , CAI9i063 __I·.··· --66~918 0.053% 

, 'Suite 100 I i I _.- L 
~alJbe Family Trust ____ Rick_M_a_ye_rsonl~~:o-R:,ston-L __nn rcA . _0_:_2_94_01<-10·n··--:.-i " I 94002~1_.7_~-c9+'1__,Belmont 

I ITotal I 126401.570 100.000% 
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f---­
HSF HOLDING INC. 

----------­ -------"----­
___________~L~IS~T_O~F_=EQ=U~I~T~YSEC~U~RI~T~Y7H~07L~D~E=R~S~----------------~ 

_______r-_~E=X=H=IB~I~T~B~:COMMONSTOCKHOLDERS 

Holder ---~ Contact Name " --tAddress --11 

Address3iCitY State II zip Code f~ggregate !Perce 

I 1 II Number of Common 

I 
I 

, Shares Stock 

I : Ownership 

r:JohriTGaribald-i---IHawaii Superferry, Inc. lone Waterfront Plaza ~Mona Blvd. ,Honolulu HI ~I' 96817­ I 3,833.3331 --- 29.985% 

I 
1Suite 300 1 4973 ' 

Tim~o--:th~y---:W-:-:,-c.D=i:-Ck:------trIH;--:--awaii Superferry-:-Inc. ,[lone-waterfront Plaza I~~?t:~o~ona Blvd. Honol~ulu'HiHI I ~:;;- 3.833.333)--w.985% 

Robert E. White Hawaii Superter,y, Inc.-One WaterfroniPlaza 300 Ala Mona Blvd. Honolulu HI In 96817=---1 -3:13i333i 24.509% 
, Suite 300 ,I 4973 I d 

Emily Denne Steele 3576 Alani Dr. -­ --- --­ --------­ Honolulu HI I 96822 i - 3~~~~. ----2.7­

Minna Elizabeth Cling 6425 West Yucca st. 1­ - ----~c;lelldal~ 1___ AZ 185~~.ooO'2.73_ 

1~~~;::I~~~derson Quinn II David Reber ~~~~ Alakea_~ite ________ I~onolulu I Hli 96813 I~OOO~ m_ 2.347% 

Martin E. Gottlieb Argent Group Ltd. 100 Pine St.. Suite 2820 ,San I CA I 94111, 300.000 
IFrancisco 

2.347% 

~ancY_J._ Mattson A,rgeritGrOupLtd_~_--_---_-j' 16(fPine St., Suite 2820 san. ----,,1 CA t 94111 1300])001 2.347% 
FranCISco I ~ 

ICynttiia J. Koehn Argent Group Ltd. nun 1100 Pine St., Suite 2820 San i CA 94ffi +:0.501 0.473% 
I FranciscoE~Alvey-Wright Pohai Nan! Retirement 145-090 Namoku St. ---­ {Kaneohe I HI I 96744 30.0001 - 0.235% 

Kelvin Taketa 

Brian Nishida 

John Dean 
Nancy E. Okimoto, 
Trustee of the Nancy E. 
Okimoto Trust dated 
December 30, 2005 
Daniel I. Okimoto 

Community f ______L I __ 1 
1164 Bishop St., Suite IHonolulu I HI I 96813 18.750' 0.147% 

800 -i:
1522 Melemele St. .Wail.uku­ 96793 I 

j 
MaUl 

-302 Old La Honda Rd. 
n 

-

u 

'Woodside CA 94062 i 68.750 

1~~928LO!;,; Way Bldg IKamuela I-Hlil6i43r 75.000 

-1826 San F,.nasco Court r--~ j~nfOrd I_CII -943051­ 0.587% 

I 1 12,784.250 100.000% 

0.587% 

56.250 0.440% 

0.538% 
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CERTIFICATION RESOLUTIONS 


I, C. Alexander Harman, do hereby certify that: (a) I am the duly elected, qualified 
and acting Secretary of HSF Holding Inc. (the "Company"); (b) the following resolutions were 
duly adopted by the Board of Directors of the Company, as of May 21,2009, in accordance with 
the requirements of Delaware corporation law; and (c) said resolutions have not been amended, 
modified or rescinded and are in full force and effect as of the date hereof. 

I. 	 Voluntary Petition and Retention of Professionals Under the 
Provisions of Chapter 11 ofthe United States Bankruptcy Code 

RESOLVED, that in the judgment of the Board of Directors of the 
Company, it is desirable and in the best interests of the Company, 
its creditors and other parties in interest, that the Company file or 
cause to be filed a voluntary petition for relief under the provisions 
of chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code"); and 

RESOLVED, that the officers of the Company (collectively, the 
"Authorized Officers"), acting alone or with one or more other 
Authorized Officers be, and they hereby are, authorized and 
empowered to execute and file on behalf of the Company 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 operation of the Company's business; 
and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized and directed to employ the law firm of Pepper Hamilton 
LLP as geneml bankruptcy counsel to represent and assist the 
Company 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 Authorized Officers are hereby authorized and 
directed to execute appropriate retention agreements, pay 
appropriate retainers prior to and immediately upon filing of the 
chapter 11 case and cause to be filed an appropriate application for 
authority to retain the services of Pepper Hamilton LLP; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized and directed to employ the firm of CRG Partners Group 
LLC as financial advisor to represent and assist the Company in 
carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance the Company's rights and obligations; 
and in connection therewith, the Authorized Officers are hereby 
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authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers prior to and immediately 
upon filing of the chapter 11 case and cause to be filed an 
appropriate application for authority to retain the services of CRG 
Partners Group LLC; and 

RESOLVED, that the Company may retain an accounting firm to 
serve as accountant to advise the Company in the aforesaid Chapter 
11 proceeding on a retainer basis and on such other terms and 
conditions as any Authorized Officers shall deem advisable; and 

RESOL VED, that the Company may retain such other 
professionals to represent and/or assist this Company in the 
aforesaid Chapter 11 proceeding on a general retainer or such other 
terms or conditions as any Authorized Officer shall deem 
advisable; and 

II. Plan of Reorganization 

RESOLVED that the Authorized Officer and any employees or 
agents (including counsel) designated by or directed by the 
Authorized Officer be, and each hereby is, authorized and 
empowered on behalf of, and in the name of, the Company to cause 
the Company to file such definitive Chapter 11 plan of 
reorganization (or liquidation) and any and all modifications, 
supplements or amendments thereto, and such other agreements, 
instruments and documents as may be necessary, appropriate or 
desirable in connection with such plan and to make such motions 
and other filings with the Bankruptcy Court, and do all other 
things, as may be or become necessary, appropriate or desirable for 
the successful confirmation of such plan; and 

RESOL VED that, in connection with the prosecution of the 
Chapter 11 case, the Authorized Officer and any employees or 
agents (including counsel) designated by or directed by the 
Authorized Officer be, and each hereby is, authorized and 
empowered on behalf of, and in the name of, the Company to cause 
the Company to enter into any agreements, instruments and 
documents as may be necessary, appropriate or desirable and to 
make such motions and other filings with the Bankruptcy Court, 
and do all other things, as may be or become necessary, appropriate 
or desirable in order to effectuate a sale of the Company; and 

RESOLVED that the Authorized Officer, and any employees or 
agents (including counsel) designated by or directed by the 
Authorized Officer be, and each hereby is, authorized and 
empowered to cause the Company to enter into, execute, deliver, 

-2­
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certify, file and/or record and perfonn such agreements, 
instruments, motions, affidavits, applications for approvals or 
ruling of governmental or regulatory authorities, certificates and 
other documents and to take such other actions as in the judgment 
of the Authorized Officer shall be or become necessary, proper and 
desirable to prosecute to a successful completion the Chapter 11 
case, to effectuate the restructuring of the debt, other obligations, 
organizational fonn and structure of the Company consistent with 
the foregoing votes and to carry out and put into effect the 
purposes of the foregoing votes and the transactions contemplated 
by these votes, their authority thereunto to be evidenced by the 
taking of such actions; and 

RESOLVED that any and all past actions heretofore taken by 
officers or directors of the Company in the name of and on behalf 
of the Company in furtherance of any or all of the preceding votes 
be, and the same hereby are, ratified, approved and adopted; and 

III. Further Actions and Prior Actions 

RESOLVED, that in addition to the specific authorizations 
heretofore conferred upon the Authorized Officers, each of the 
officers of the Company or their designees shall be, and each of 
them, acting alone, hereby is, authorized, directed and empowered, 
in the name of, and on behalf of, the Company, to take or cause to 
be taken any and all such further actions, to execute and deliver 
any and all such agreements, certificates, instruments and other 
documents and to pay all expenses, including filing fees, in each 
case as in such officer or officers' judgment shall be necessary or 
desirable to fully carry out the intent and accomplish the purposes 
of the Resolutions adopted herein; and 

RESOLVED, that all acts, actions and transactions relating to the 
matters contemplated by the foregoing Resolutions done in the 
name of and on behalf of the Company, which acts would have 
been approved by the foregoing Resolutions except that such acts 
were taken before these resolutions were certified, are hereby in all 
respects approved and ratified. 

-3­
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IN WITNESS WHEREOF, the undersigned has caused this certificate to be 
executed as of the 29th day of May, 2009. 

c,~ 
C. Alexander Hannan 
Secretary 

-4­
#11039306 vI 


