
[COMPANY NAME]
(a Delaware corporation)
UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
[Date]
Pursuant to Section 141(f) of the Delaware General Corporation Law, the undersigned, being all of the members of the Board of Directors (the “Board”) of [NAME], a Delaware corporation (the “Corporation”), hereby consents to the adoption of the following resolutions without the necessity of a meeting:
Sale and Issuance of Stock
RESOLVED:  That the officers are authorized to sell and issue on behalf of the Company the shares of stock as set forth in Exhibit A (the “Shares”) to the purchasers listed therein (the “Purchasers”) in the amounts specified opposite each Purchaser’s name, at the price per share as set forth in Exhibit A, which the Board determines to be the fair value of such Shares as of the date hereof, and in exchange for the consideration set forth in Exhibit A, which the Board determines to have a value equal to the fair value of the Shares.
RESOLVED FURTHER: That each stock sale authorized in the above resolution shall be made pursuant to a [subscription letter] [Restricted Stock Purchase Agreement] in substantially the forms attached hereto as Exhibit B. 	Comment by Leonard Grayver: If no vesting	Comment by Leonard Grayver: If vesting
RESOLVED FURTHER:  That, upon the Company’s receipt of a fully executed [subscription letter] [restricted stock purchase agreement] and the consideration provided for therein, the Company is authorized and directed to issue a written notice of issuance with respect to the Shares.	Comment by Leonard Grayver: If not vesting	Comment by Leonard Grayver: If vesting
RESOLVED FURTHER:  That it is desirable and in the best interest of the Company that its securities be qualified or registered for sale in various states; that the Chief Executive Officer and the Secretary hereby are authorized to determine the states in which appropriate action shall be taken to qualify or register for sale all or such part of the securities of the Company as said officers may deem advisable; that said officers are hereby authorized to perform on behalf of the Company any and all such acts as they deem necessary or advisable in order to comply with the applicable laws of any such states, and in connection therewith to execute and file all requisite papers and documents, including, but not limited to, applications, reports, surety bonds, irrevocable consents and appointments of attorneys for service of process; and the execution by such officers of any such paper or document or the doing by them of any act in connection with the foregoing matters shall conclusively establish their authority from the Company and the approval and ratification by the Company of the papers and documents so executed and the action so taken.
RESOLVED FURTHER:  That the stock sales authorized in the above resolution shall be conducted in such a manner as to qualify for the exemption from applicable state requirements regarding registration of the sale of securities.
RESOLVED FURTHER:  That the officers and their designees or agents are authorized and directed to execute and file a form of notification advising the applicable securities authority of the issuance of the Shares pursuant to the applicable securities legislation.
Omnibus Resolution
RESOLVED:  That each of the officers is authorized and empowered to take all such actions (including, without limitation, soliciting appropriate consents or waivers from stockholders) and to execute and deliver all such documents as may be necessary or advisable to carry out the intent and accomplish the purposes of the foregoing resolutions and to effect any transactions contemplated thereby and the performance of any such actions and the execution and delivery of any such documents shall be conclusive evidence of the approval of the Board thereof and all matters relating thereto.
(Signature Page Follows)


IN WITNESS WHEREOF, each of the undersigned has executed this Action By Unanimous Written Consent of the Board of Directors as of the date all directors have signed below. This Action By Unanimous Written Consent shall be filed with the minutes of the proceedings of this Board and may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument. Any copy, facsimile or other reliable reproduction of this Action By Unanimous Written Consent may be substituted or used in lieu of the original writing for any and all purposes for which the original writing could be used, provided that such copy, facsimile or other reproduction be a complete reproduction of the entire original writing.


Dated:											
						[NAME OF DIRECTOR]



EXHIBIT A
Initial Stock Issuance Table
	Name and Address
	Number of Shares
	Amount and Form of Consideration

	
	
	

	
	
	





EXHIBIT B
[FORM OF SUBSCRIPTION LETTER] [restricted STOCK purchase AGREEMENT]

