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EXHIBIT A 

Relating to the Bankruptcy Case 

WHEREAS, each of Parallel Energy Commercial Trust, an Alberta trust (the “Limited 
Partner) and the sole limited partner of Parallel Energy LP, a Delaware limited partnership (the 
“Partnership”), and Parallel Energy GP LLC, a Delaware limited liability company (the 
“General Partner”, and together with the Limited Partner, the “Partners”) and the general 
partner of the Partnership, have reviewed and considered the financial and operational condition 
of the Partnership, and the Partnership’s business on the date hereof, including the historical 
performance of the Partnership, the assets of the Partnership, the current and long-term liabilities 
of the Partnership, the market for the Partnership’s products and services, and the credit market 
conditions; and   

WHEREAS, each of the Partners has received, reviewed and considered the 
recommendations of the Partnership’s legal, financial and other advisors as to the relative risks 
and benefits of pursuing a bankruptcy proceeding under the provisions of Chapter 11 of Title 11 
of the United States Code (“Chapter 11”);  

NOW, THEREFORE, BE IT RESOLVED that, in the judgment of the Partners, it is 
desirable and in the best interests of the Partnership, its creditor and other interested parties, that 
a voluntary petition under Chapter 11 be initiated in Delaware for the Partnership (the 
“Petition”); and it is further  

RESOLVED, that each of (a) Richard N. Miller, solely in his capacity as Chief Financial 
Officer of the Partnership, (b) the General Partner, solely in its capacity as the general partner of 
the Partnership, and (c) each of the executive officers of the General Partner, solely in their 
respective capacities as such (each of (a), (b) and (c), a “Designated Person”), be, and hereby is, 
severally authorized, directed and empowered, on behalf of and in the name of the Partnership or 
the General Partner, as applicable, to (i) execute and verify the Petition as well as any and all 
other documents ancillary thereto and to cause the Petition to be filed with the United States 
Bankruptcy Court for the District of Delaware commencing a case (the “Bankruptcy Case”) and 
to make or cause to be made prior to the execution thereof any modifications to the Petition or 
such ancillary documents, and (ii) execute, verify and file or cause to be filed all petitions, 
schedules, lists, motions, applications and other papers or documents, and to take all further 
action, in each case, as in his, her or its judgment is reasonable, expedient, convenient, necessary 
or proper in connection with the foregoing, the execution thereof by such Designated Person to 
be conclusive evidence of such determination; and it is further 

RESOLVED, that notwithstanding Section 17-402(a) of the Delaware Revised Uniform 
Limited Partnership Act, as amended, the General Partner shall continue as the general partner of 
the Partnership from and after the filing of the Petition and the commencement of the 
Bankruptcy Case; and it is further 

RESOLVED, that the law firm of Thompson & Knight LLP (“T&K”) be, and hereby is, 
authorized and empowered to represent the Partnership as bankruptcy co-counsel and to 
represent and assist the Partnership in carrying out its duties under Chapter 11, including, 
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without limitation, the preparation of pleadings and filings in the Bankruptcy Case; and in 
connection therewith, each Designated Person be, and hereby is, severally authorized, directed 
and empowered, on behalf of and in the name and on behalf of the Partnership or the General 
Partner, as applicable, to execute appropriate retention agreements, pay appropriate retainers 
prior to and immediately upon the filing of the Bankruptcy Case, and to cause to be filed an 
appropriate application for authority to retain the services of T&K; and it is further   

RESOLVED, that the law firm of Bayard, P.A. (“Bayard”) be, and hereby is, authorized 
and empowered to represent the Partnership as bankruptcy co-counsel and to represent and assist 
the Partnership in carrying out its duties under Chapter 11, including, without limitation, the 
preparation of pleadings and filings in the Bankruptcy Case; and in connection therewith, each 
Designated Person be, and hereby is, severally authorized, directed and empowered, on behalf of 
and in the name and on behalf of the Partnership or the General Partner, as applicable, to execute 
appropriate retention agreements, pay appropriate retainers prior to and immediately upon the 
filing of the Bankruptcy Case, and to cause to be filed an appropriate application for authority to 
retain the services of Bayard; and it is further 

RESOLVED, that Alvarez & Marsal North America, LLC (“A&M”) be, and hereby is, 
authorized and empowered to serve as the financial advisor and to represent and assist the 
Partnership in carrying out its duties under Chapter 11, including, without limitation, the 
preparation of pleadings and filings in the Bankruptcy Case; and in connection therewith, each 
Designated Person be, and hereby is, severally authorized, directed and empowered, on behalf of 
and in the name and on behalf of the Partnership or the General Partner, as applicable, to execute 
appropriate retention agreements, pay appropriate retainers prior to and immediately upon the 
filing of the Bankruptcy Case, and to cause to be filed an appropriate application for authority to 
retain the services of A&M; and it is further 

RESOLVED, that Prime Clerk LLC (“Prime”) be, and hereby is, authorized and 
empowered to serve as the notice, claims, solicitation and balloting agent in connection with the 
Bankruptcy Case; and in connection therewith, each Designated Person be, and hereby is, 
severally authorized, directed and empowered, on behalf of and in the name of the Partnership or 
the General Partner, as applicable, to execute appropriate retention agreements, pay appropriate 
retainers, if required, prior to and immediately upon the filing of the Bankruptcy Case, and to 
cause to be filed an appropriate application for authority to retain the services of Prime; and it is 
further 

RESOLVED, each Designated Person be, and hereby is, severally authorized, directed 
and empowered, on behalf of and in the name of the Partnership or the General Partner, as 
applicable, to employ any other individual and/or firm as professionals or consultants or financial 
advisors to the Partnership as are deemed necessary to represent and assist the Partnership in 
carrying out its duties under Chapter 11, and in connection therewith, each Designated Person 
be, and hereby is, severally authorized, directed and empowered, on behalf of and in the name of 
the Partnership to execute appropriate retention agreements, pay appropriate retainers prior to 
and immediately upon the filing of the Bankruptcy Case, and to cause to be filed an appropriate 
application for authority to retain the services of such individuals and/or firms; and it is further  
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RESOLVED, that each Designated Person be, and hereby is, severally authorized and 
empowered, on behalf of and in the name of the Partnership or the General Partner, as 
applicable, to obtain post-petition financing according to terms substantially similar to those 
presented to the Partners on or before the date hereof (the “DIP Financing”), including, without 
limitation, under debtor-in-possession credit facilities or relating to the use of cash collateral; and 
to enter into any guarantees and to pledge and grant liens on its assets as may be contemplated by 
or required under the terms of such post-petition financing or cash collateral agreements; and in 
connection therewith, each Designated Person be, and hereby is, severally authorized and 
directed to execute such loan agreements, cash collateral agreements and related ancillary 
documents, in each case, as in his, her or its judgment is reasonable, expedient, convenient, 
necessary or proper in connection with the foregoing, the execution thereof by such Designated 
Person to be conclusive evidence of such determination; and it is further  

RESOLVED, that each Designated Person be, and hereby is, severally authorized, 
directed and empowered, on behalf of and in the name of the Partnership or the General Partner, 
as applicable, to secure the payment and performance of such DIP Financing by (a) pledging or 
granting liens or mortgages on, or security interests in, all or any portion of the Partnership’s 
assets, including all or any portion of the issued and outstanding capital stock, partnership 
interests, or membership interests of any subsidiaries of the Partnership, whether now owned or 
hereafter acquired, and (b) negotiating, finalizing, entering into or causing to be entered into such 
credit agreements, guarantees, other debt instruments, security agreements, pledge agreements, 
control agreements, inter-creditor agreements, mortgages, deeds of trust, and other agreements, 
including, without limitation, a Restructuring Support Agreement among Parallel Energy Trust, 
the Limited Partner, the General Partner and the Partnership substantially in a form previously 
presented to the Limited Partner and the General Partner, in each case, as in his, her or its 
judgment is reasonable, expedient, convenient, necessary or proper in connection with the 
foregoing, the execution thereof by such Designated Person to be conclusive evidence of such 
determination; and it is further 

RESOLVED, that each Designated Person be, and hereby is, severally authorized, 
directed and empowered from time to time in the name and on behalf of the Partnership or the 
General Partner, as applicable, to perform or cause the performance of the obligations of the 
Partnership under Chapter 11, and to take all such further actions as in his, her or its judgment is 
reasonable, expedient, convenient, necessary or proper in connection with the foregoing, the 
taking of such action by such Designated Person to be conclusive evidence of such 
determination; and it is further 

RESOLVED, that each Designated Person be, and hereby is, severally authorized, 
directed and empowered from time to time in the name of and on behalf of Partnership or the 
General Partner, as applicable, to cause the Partnership or the General Partner, as applicable, to 
enter into, execute, deliver, certify, file, record and perform such agreements, instruments, 
motions, affidavits, applications for approvals or rulings of governmental or regulatory 
authorities, certificates or other documents, to pay all expenses, including filing fees, and to take 
such other actions, as in his, her or its judgment is reasonable, expedient, convenient, necessary 
or proper in connection with the foregoing, the execution thereof or the taking of such action by 
such Designated Person to be conclusive evidence of such determination. 
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Relating to the DIP Financing 

WHEREAS, the Partners consider it necessary and advisable and in the best interests of 
the Partnership that the Partnership enter into a credit agreement (as ultimately executed, the 
“Credit Agreement”) with Canadian Imperial Bank of Commerce, as Administrative Agent and 
Collateral Agent (“Agent”), and certain financial institutions (collectively, “Lenders” and each a 
“Lender”), providing for term loans in the aggregate principal amount of $10,500,000 (the 
“Term Loans”);  

WHEREAS, in connection with the Credit Agreement, the General Partner is required to 
execute and deliver an absolute and unconditional guarantee and collateral agreement (as 
ultimately executed, the “Guarantee and Collateral Agreement”) guarantying all present and 
future obligations and indebtedness of the under the Credit Agreement, all promissory notes and 
other documents and instruments at any time delivered in connection therewith (all such 
obligations, together with any other obligations that may be described in the Guarantee, being 
herein collectively called the “Obligations”); and 

WHEREAS, in connection with the Credit Agreement, the General Partner and the 
Partnership, as applicable, are required to execute and deliver to Agent (or to any collateral agent 
or co-trustee designated by Agent), in order to secure the Obligations, the Guarantee and 
Collateral Agreement, various deeds of trust, mortgages, assignments, collateral assignments, 
security agreements, pledge agreements, guaranty and collateral agreements, trust agreements, 
and other similar agreements and instruments covering any and all assets of the General Partner 
and the Partnership, as applicable (together with the Guarantee and Collateral Agreement, the 
“Security Documents”).   

NOW, THEREFORE, BE IT RESOLVED, that the Partnership provide for the Term 
loans by entering into, and that the Partnership enter into, the Credit Agreement with Agent and 
Lenders.   

RESOLVED, that, pursuant to the Credit Agreement, the Partnership from time to time 
execute and deliver the following documents and instruments to or for the benefit of Agent and  
Lenders (collectively, the “Lender Parties”), with each such document or instrument to be in 
form and substance acceptable to Agent and to the officer or representative of the Partnership 
executing the same: 

(a) one or more promissory notes of the Partnership (collectively, the 
“Notes”), as contemplated in the Credit Agreement, including among others any replacement or 
renewal Notes. 

 
(b)   one or more Security Documents made by the Partnership for the benefit 

of the Lender Parties to grant liens and security interests in any or all real or personal properties 
of the Partnership, in order to secure the payment and performance of the obligations under the 
Credit Agreement, the Notes, and/or any other therein described obligations of the Partnership to 
Agent and/or the Lender Parties; and it is further 
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RESOLVED, that the Board of Directors of the General Partner deem it necessary and 
advisable and in the best interests of the General Partner, in that valuable benefits will be derived 
by the General Partner from the Credit Agreement, that the General Partner execute and deliver 
the Security Documents; and it is further 

RESOLVED, that all of the terms, provisions, and conditions included or to be included 
in the Credit Agreement, the Notes, each Security Document and each of the other foregoing 
described documents are hereby ratified and approved in all respects, and each Designated 
Person is hereby severally authorized and directed to execute and deliver the Credit Agreement, 
the Notes, each Security Document, and each of the other foregoing described documents, in the 
name and on behalf of the Partnership and the General Partner, as applicable, in such forms as 
each Designated Person executing and delivering the same may in his or her sole and absolute 
discretion approve, such approval to be conclusively evidenced by his or her execution and 
delivery thereof; and it is further 

RESOLVED, that each Designated Person is hereby authorized and directed, in the name 
and on behalf of the Partnership and the General Partner, to execute and deliver for the benefit of 
the Lender Parties such financing statements, utility security instruments, account control 
agreements, escrow agreements, intercreditor agreements, subordination agreements, guaranties, 
notices, ratifications, confirmations, acknowledgments, certificates, and other instruments, 
documents, agreements, and writings of every kind, to make such attestations to any signatures, 
and to do and perform or cause to be done and performed all other acts that each Designated 
Person from time to time considers necessary, advisable or appropriate in order (a) to 
consummate the transactions described in the Credit Agreement or any Security Document, or 
any amendment or supplement to any of the foregoing, (b) to give or undertake additional 
security, assurances, or obligations to Agent or Lender Parties in connection therewith, or (c) to 
perform and comply with all covenants and agreements and meet and satisfy all conditions and 
obligations of the Partnership or the General Partner set forth in the Credit Agreement, the Notes, 
the Security Documents, or any other instruments, documents, and agreements executed or 
delivered in connection therewith or otherwise authorized in these resolutions; and it is further 

RESOLVED, that each Designated Person is hereby authorized to enter from time to time 
into amendments or supplements to any of the documents authorized under these resolutions, in 
such forms as such Designated Person in his or her sole and absolute discretion considers 
appropriate, including without limitation any amendments or supplements to the Credit 
Agreement that increase the aggregate amount of the term loans to be made thereunder; and it is 
further 

RESOLVED, that the Designated Persons (together with such other officers and 
employees of the Partnership or the General Partner under their supervision as any of them 
directs) are hereby severally authorized to request from Lenders, on behalf and as the act of the 
Partnership, from time to time and in such amounts as each considers necessary and desirable for 
the Partnership, advances of funds and other extensions of credit in accordance with the Credit 
Agreement; and it is further 

RESOLVED, that the Designated Persons (together with such other officers and 
employees of the Partnership or the General Partner under their supervision as any of them 
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directs) are hereby severally authorized from time to time to make, on behalf and as the act of the 
Partnership, elections as contemplated in the Credit Agreement; and it is further 

RESOLVED, that the execution by any Designated Person of any document authorized 
by the foregoing resolutions or any document executed in the accomplishment of any action or 
actions so authorized, is (or will become upon delivery) the enforceable and binding act and 
obligation of the Partnership or the General Partner, as applicable, without the necessity of the 
signature or attestation of any other officer or the affixing of any seal; and it is further 

RESOLVED, that any Designated Person is hereby authorized and directed to certify 
these resolutions to Agent and Lender Parties; and it is further 

RESOLVED, that the Designated Persons (together with such other officers and 
employees of the Partnership or the General Partner under their supervision as any of them 
directs) are hereby severally authorized and directed in the name and on behalf of the Partnership 
or the General Partner, as applicable, to do or cause to be done any and all further acts which 
they may from time to time consider necessary, advisable or appropriate to carry out the purpose 
and intent of the foregoing resolutions or to facilitate the Partnership’s or the General Partner’s 
continuing relationship with Agent and Lender Parties. 

Relating to the Purchase and Sale Agreement 

 WHEREAS, the Partnership desires to enter into a Purchase and Sale Agreement with 
Scout Energy Group II, LP, a Texas limited partnership (“Buyer”), substantially in the form 
presented to the Partners on or before the date hereof (the “Purchase Agreement”),  pursuant to 
which, subject to the terms and conditions set forth therein, the Partnership would sell 
substantially all of its assets to Buyer.  

 NOW, THEREFORE, BE IT RESOLVED,  that the Partners have determined it is in the 
best interests of the Partners, the Partnership, its creditors and other interested parties to enter 
into the Purchase Agreement; and it is further 

 RESOLVED, the terms and provisions of the Purchase Agreement are hereby approved 
and adopted in all respects; and it is further 

 RESOLVED, that each Designated Person be, and hereby is, severally authorized, 
directed and empowered, in the name and on behalf the Partnership or the General Partner, as 
applicable, to (a) execute and deliver the Purchase Agreement and all documents ancillary 
thereto, including, without limitation, the Escrow Agreement (as defined in the Purchase 
Agreement), with such changes therein or subsequent amendments thereto as in his, her or its 
judgment is reasonable, expedient, convenient, necessary or proper in connection with the 
foregoing, the execution and delivery thereof by such Designated Person to be conclusive 
evidence of such determination, and (b) cause the Partnership to perform its obligations under 
the Purchase Agreement and all such ancillary documents, including, without limitation, the 
Escrow Agreement. 
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Relating to the Ratification of Prior Acts 

 BE IT RESOLVED, that any and all actions taken by each of the Designated Persons, in 
the name and on behalf of the Partnership or the General Partner, as applicable, prior to the 
adoption of these resolutions in connection with or related to the foregoing matters are hereby 
approved, ratified, adopted and confirmed in all respects.  
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