
UNANIMOUS CONSENT OF DIRECTORS

_____________________________, INC.
The undersigned, being all of the directors of _______________________, Inc. (the "Corporation") for the purpose of taking action without a meeting of the Board of Directors (the "Board"), hereby adopt the following resolutions: 

(Regarding Certificate of Incorporation)
RESOLVED, that the Certificate of Incorporation filed in the office of the [State] Secretary of State be included in the minute book as the first entry therein.

(Regarding Certificate of Amendment of Certificate of Incorporation)

RESOLVED, that the Certificate of Amendment of Certificate of Incorporation filed in the office of the [State] Secretary of State shall be included in the minute book as the second entry therein.

(Regarding Certificate of Authority to do business in the [State 2])

RESOLVED, that the Certificate of Authority filed in the office of the [State 2] Secretary of State shall be included in the minute book as the third entry therein.

(Regarding Amended Certificate of Authority to do business in the [State 2])

RESOLVED, that the Amended Certificate of Authority filed in the office of the [State 2] Secretary of State shall be included in the minute book as the fourth entry therein.  

(Regarding Adoption of Bylaws and Election of Directors and Officers)
RESOLVED, that the proposed Bylaws attached hereto as Exhibit A are hereby adopted as the Bylaws of the Corporation, and a copy of such Bylaws shall be inserted in the Corporation Minute Book; 

RESOLVED FURTHER, that the following individuals are hereby appointed to serve as directors of the Corporation until their respective successors are elected and qualified or until their earlier resignation, removal or death:


[Names]

RESOLVED FURTHER, that [Name] shall be the Chairperson; and

RESOLVED FURTHER, that the following individuals are hereby appointed to serve in the offices indicated until their respective successors are elected and qualified or until their earlier resignation, removal or death:




[Name]




President 

[Name]
 



Treasurer and Secretary

(Regarding the Establishment of Books and Accounts)
RESOLVED, that the Secretary of the Corporation be and hereby is authorized and directed to procure and maintain all corporate books, books of account and share certificate books required by the statutes of [State] or otherwise necessary or appropriate in connection with the business of the Corporation; and

RESOLVED FURTHER, that the officers of the Corporation, and each of them, be and hereby are authorized to pay all charges and expenses incident to or arising out of the organization of the Corporation and to reimburse any person who has made any disbursements therefor; and 

RESOLVED FURTHER, that the officers of the Corporation, and each of them, are hereby authorized and directed to open, keep and close an account or accounts for the Corporation with such bank or banks in any jurisdiction as such officer(s) may deem appropriate in conducting the affairs of the Corporation, and to deposit therein funds coming into the possession of the Corporation, such account or accounts to be in the name of the Corporation; and 

RESOLVED FURTHER, that all such banks are hereby authorized and directed to pay checks and other orders for the payment of money drawn on the name of the Corporation when signed by the President or Treasurer of the Corporation or any designee of the President or Treasurer, and no such bank shall be required, in any case, to make inquiry respecting the application of any instrument executed by virtue of this resolution, or of the proceeds therefrom, nor be under any obligation to see to the application of such instrument or proceeds; and 


RESOLVED, that the President and Treasurer of the Corporation, or either of them or their designees, are hereby authorized and directed to issue written, telephonic, electronic or oral instructions with respect to the transfer of funds of the Corporation on deposit with the Bank (or otherwise transferable by the Bank) by wire, automated clearinghouse or other electronic means of transfer, without any written order for the payment of money being issued with respect to such transfer as such officers deem necessary and advisable, and to designate or change the designation of the officer or officers and agent or agents of the Corporation who will be authorized to make such transfers.

RESOLVED FURTHER, that all resolutions required by such banks in connection with such accounts which are consistent with the foregoing are hereby adopted, and the Secretary is directed to attach copies of all such resolutions to these resolutions.

(Regarding the Principal Office of the Corporation)
RESOLVED, that the initial principal office of the Corporation shall be established and maintained at [Address].

(Regarding the Fiscal Year of the Corporation)
RESOLVED, that the fiscal year of the Corporation shall begin on July 1 in each year and end on June 30 in the following year, with the initial fiscal year to commence on the date of incorporation of the Corporation and to end on June 30, 20__.

(Regarding Government Filings)
RESOLVED, that the officers of the Corporation are hereby authorized to take all actions and to execute and file all instruments necessary or appropriate in order to qualify the Corporation under any law or laws in any state, country or other jurisdiction in which it is necessary or expedient for the Corporation to conduct activities, including without limitation the appointment and substitution of agents or attorneys for service of process, and the designation and change of statutory offices, and to effect withdrawal from any state, country or other jurisdiction whenever it is deemed expedient for the Corporation to cease conducting activities therein; and

RESOLVED FURTHER, that the officers of the Corporation are hereby authorized to make all such other filings with the governmental entities of the United States or of any state, country or other jurisdiction as may be deemed necessary, appropriate or convenient in connection with the conduct of the affairs of the Corporation, including without limitation any filings necessary to obtain all appropriate licenses for the conduct of affairs of the Corporation.

(Regarding Conflict of Interest)
RESOLVED, that the Board hereby adopts the Conflict of Interest Policy attached hereto as Exhibit B.

(Regarding Further Actions)

RESOLVED FURTHER, that the officers of the Corporation be, and each of them acting alone hereby is, authorized and directed in the name and on behalf of the Corporation to execute and deliver any instrument, document or agreement or to take or cause to be taken any other action or actions which such officer may deem necessary, appropriate or desirable to carry out the intent and purposes of the foregoing resolutions, such approval to be conclusively evidenced by the taking of any such action or the execution and delivery of any such instrument by an officer of the Corporation; and


FURTHER RESOLVED, that the officers be and they hereby are authorized and directed, in the name and on behalf of the Corporation to take all such action as they may deem necessary or appropriate to (1) establish offices for the headquarters of the Corporation; (2) engage employees as necessary for the conduct of the Corporation’s business; (3) obtain bookkeeping, clerical, custodial, maintenance, and related services and supplies required for the conduct of the Corporation’s business; (4) obtain office equipment and furniture for the officers and employees of the Corporation; and (5) cause to be paid out of the funds of the Corporation from time to time to the persons entitled to such payments the amounts that may be due and owing by the Corporation by reason of any arrangement made or any other action taken by them pursuant to the authority granted by this resolution.
IN WITNESS WHEREOF, the undersigned has executed this Unanimous Consent of Directors as of the [Date].






______________________________

EXHIBIT A

Bylaws

EXHIBIT B

Conflict of Interest Policy

4

