Organizational Consent Action of the Board of Directors

ORGANIZATIONAL CONSENT ACTION OF

THE BOARD OF DIRECTORS

OF

^, INC.

The undersigned, being all the directors of ^, Inc., an [state] corporation (the "Corporation"), hereby adopt the following resolutions by unanimous consent:

ARTICLES OF INCORPORATION

RESOLVED: that the Articles of Incorporation of the Corporation as filed in the Office of the Secretary of State of [state] ^, 19^ and recorded in the Office of the Recorder of Deeds for the County of ^, [state] on ^, 19^, are hereby approved and adopted in all respects, and the Secretary of the Corporation is directed to cause such Articles to be inserted in the minute book of the Corporation.

BY‑LAWS

FURTHER RESOLVED: that the By‑Laws in the form attached hereto as Exhibit A are hereby adopted as the By‑Laws of the Corporation, and the Secretary of the Corporation is directed to cause such ByLaws to be inserted in the minute book of the Corporation.

ELECTION OF OFFICERS

FURTHER RESOLVED: that each of the following‑named individuals is hereby elected to the office of the Corporation set forth opposite his or her name below to hold office (except insofar as the Board of Directors may otherwise hereafter determine) for the respective terms provided in the By‑Laws:



President


^



Vice President

^



Vice President

^



Secretary


^



Treasurer


^

STOCK CERTIFICATE

FURTHER RESOLVED: that the specimen form of stock certificate attached hereto as Exhibit B is hereby adopted as the form of stock certificate for the Common Stock, ^ par value, of the Corporation.

CORPORATE SEAL

FURTHER RESOLVED: that the seal that makes the following imprint is hereby adopted as the seal of the Corporation:

^[Corporate Seal]

ISSUANCE OF COMMON STOCK

FURTHER RESOLVED: that the President and the Secretary of the Corporation are hereby authorized and directed to cause the Corporation to issue shares of its authorized Common Stock, ^ par value, such issuance to be to the persons listed on Exhibit C and, in the case of each such person, to be in the number of shares set forth opposite such person's name on Exhibit C, and such issuance to be in exchange for consideration of the payment therefor by each of such persons of cash in the amount set forth opposite such person's name ($^ in the aggregate), which payment has heretofore been received by the Corporation; and that upon the issuance thereof such shares shall be fully paid and non‑assessable and shall be represented by stock certificates issued and delivered to the persons, and in the denominations, set forth on Exhibit C.

ISSUANCE OF PREFERRED STOCK

FURTHER RESOLVED: that the President and the Secretary of the Corporation are hereby authorized and directed to cause the Corporation to issue ^ shares of its authorized Preferred Stock, ^ par value, such issuance to be to the persons listed on Exhibit D and, in the case of each such person, to be in the number of shares set forth opposite such person's name on Exhibit D, and such issuance to be in exchange for the payment therefor by each of such persons of cash in the amount set forth opposite such person's name $^ in the aggregate), which payment has heretofore been received by the Corporation; and that upon the issuance thereof such shares shall be fully paid and nonassessable and shall be represented by stock certificates issued and delivered to the persons, and in the denominations, set forth on Exhibit D.

BANKING AND FUNDS

FURTHER RESOLVED: that the President or Treasurer is hereby authorized to designate any bank or banks as depositories in which funds of the Corporation may be deposited from time to time and is authorized to appoint any officer or employee of the Corporation to sign any and all cheeks, drafts and orders against any funds standing to the Corporation's credit with said bank or banks. In connection with the designation of such bank or banks as depositories of the Corporation, the officers of the Corporation are hereby authorized to take such action from time to time on behalf of the Corporation as the President or any Vice President may deem proper in order to effect such designation and any standard form of corporate banking resolution required by such bank or banks which in connection with such designation shall be certified by the Secretary of the Corporation as having been adopted by the Board of Directors pursuant to this consent shall be deemed adopted pursuant to this consent with the same force and effect as if presented to the Board of Directors and adopted thereby on the date of this consent with the same force and effect as if presented to the Board of Directors and adopted thereby on the date of this consent, and shall be included in the minute book of the Corporation.

FURTHER RESOLVED: that disbursements of the funds of the Corporation may be made by cheeks, drafts, or other instruments signed on behalf of the Corporation by the President, the Treasurer, or any representative of the Treasurer designated by the Treasurer and approved by the President.

FURTHER RESOLVED: that disbursements of the funds of the Corporation shall be made in accordance with such rules, limitations and procedures as shall be established by the President.

FURTHER RESOLVED: that the President is authorized to prescribe rules or limitations with respect to the authority of the officers and employees of the Corporation to make or authorize the making of expenditures of funds of the Corporation, and the making of commitments of a contractual nature on behalf of the Corporation.

REGISTERED AGENT AND OFFICE

FURTHER RESOLVED: that ^ is designated the Registered Agent of the Corporation and that the Registered Office of this Corporation shall be located at ^, [state] ^.

FOREIGN QUALIFICATIONS

FURTHER RESOLVED: that the Corporation apply for authority to transact business as a foreign corporation in such jurisdictions as any officer of this Corporation may deem proper and that the officers of the Corporation are hereby authorized to take such action from time to time on behalf of the Corporation as any officer may deem proper in order to obtain such authority, and any resolutions which in connection with application for any such qualification shall be certified by the Secretary of the Corporation as having been adopted by the Board of Directors pursuant to this consent with the same force and effect as if presented to the Board of Directors and adopted thereby on the date of this consent, and shall be included in the minute book of the Corporation.

RATIFICATION OF PRIOR ACTIONS

RESOLVED: that all actions to organize the Corporation taken prior to the date hereof by the incorporators of the Corporation are hereby approved and ratified.

ORGANIZATION EXPENSES

RESOLVED: that the President or the Treasurer of the Corporation is hereby authorized and directed to cause the Corporation 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.

FISCAL YEAR

RESOLVED: that the fiscal year of the Corporation shall end on the last day of December of each calendar year.

FURTHER ASSURANCE

RESOLVED: that the officers of the Corporation are authorized to do or cause to be done any and all such acts and things and execute and deliver any and all documents and papers as they may deem necessary or appropriate to carry out the purposes of the foregoing resolutions.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Consent as of the ^ day of ^, 19^.

Being all of the Directors of ^, Inc., an [state] corporation.

EXHIBIT A

^[Insert the by‑laws agreed upon and adopted by the board]

EXHIBIT B

^[Insert a specimen stock certificate]

EXHIBIT C

Initial Holders of the Common Stock  
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EXHIBIT D

Initial Holders of the Preferred Stock  
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