UNANIMOUS WRITTEN CONSENT OF DIRECTORS

IN LIEU OF THE FIRST MEETING

In lieu of the first meeting of the Board of Director's of [Corporation]
 (the "Corporation"), all of the Directors of the Corporation unanimously consent in writing to the following resolutions:

APPROVAL OF ELECTION OF DIRECTORS

RESOLVED, that the action by the [Incorporator(s)]
 of the Corporation dated [Date]
, whereby [Directors]
 were elected as directors of the Corporation, is hereby ratified, adopted and approved.

APPROVAL OF INCORPORATOR'S WAIVER

RESOLVED, that the waiver of the [Incorporator(s)]
 which has been presented and reviewed by each director of the Corporation, whereunder the [Incorporator(s)]
 waived all right, title and interest in and to any stock or property of the corporation and any right in the management thereof arising out of or any way connected with acting as incorporator, shall be, and hereby is, accepted and approved and such waiver shall be inserted in the minute book of the Corporation.

APPROVAL OF CERTIFICATE OF INCORPORATION

RESOLVED, that the Certificate of Incorporation of the Corporation, which has been presented to and reviewed by each director of the Corporation, and which was received and filed in the office of the Secretary of the State in the State of [State Name]
 on [Date]
, shall be, and hereby is approved, and a copy thereof shall be inserted in the minute book of the corporation.

APPROVAL OF BYLAWS

RESOLVED, that the Bylaws of the Corporation , which have been presented to and reviewed by each director of the Corporation, shall be, and hereby are adopted and approved as the Bylaws of the Corporation and such Bylaws shall be inserted in the minute book of the Corporation.

ELECTION OF OFFICERS

RESOLVED, that each of the following persons shall be, and hereby is, elected to serve as an officer of the Corporation, to hold the following office or offices until the next annual meeting of the Board of Directors, or until the officer's earlier resignation or removal or until the officer's successor shall be duly chosen and shall qualify:

Office
Name

Chairman of the Board
[Chairman's Name]

President
[President's Name]

Vice President
[Vice President's Name]

Secretary
[Secretary's Name]

Treasurer
[Treasurer's Name]

Assistant Secretary
[Assistant Secretary's Name]

Assistant Treasurer
[Assistant Treasurer's Name]

CORPORATE SEAL

RESOLVED, that the seal containing the name of the Corporation, an impression of which is affixed in the space below, shall be, and hereby is adopted and approved as the corporate seal of the Corporation.

CALENDAR YEAR AS FISCAL YEAR

RESOLVED, that the fiscal year of the Corporation shall be the calendar year, except that the first fiscal year shall begin on the date of incorporation of the Corporation.

ADOPTION OF FORM OF COMMON STOCK CERTIFICATE

RESOLVED, that the form of stock certificate to evidence ownership of shares of common stock of the Corporation which has been presented and reviewed by each Director of the Corporation shall be, and hereby is, adopted and approved as the form of stock certificate for the shares of Common Stock of the Corporation and a sample thereof shall be inserted in the minute book of the Corporation.

OPENING BANK ACCOUNT

RESOLVED, that [Name and City of Bank]
 shall be a depository in which the funds of the Corporation shall be deposited; and

FURTHER RESOLVED, that the appropriate officers of the Corporation shall be, and the same hereby are, authorized to open a bank account or accounts at said bank in the name of, and on behalf of, the Corporation, for the deposit of funds belonging to the Corporation; and 

FURTHER RESOLVED, the Board of Directors hereby adopts the form resolutions of the said bank (as completed), a copy of which shall be inserted in the minute book of the Corporation.

CASH SUBSCRIPTION FOR COMMON STOCK

WHEREAS, the Corporation has received the following cash offers to subscribe to the Common Stock, [Par Value]
 per share, of the Corporation at a cash price of [Cash Price Per Share]
 per share: [Stockholders]

NOW, THEREFORE, BE IT RESOLVED, that each of the aforesaid offers of subscription for Common Stock made to the Corporation, for the above specified amount  per share by the aforesaid subscribers, is fair and reasonable, and should be, and hereby are, accepted; and

RESOLVED, FURTHER, that, upon payment by each such subscriber, the Corporation shall issue to each such subscriber such subscribed-for Common Stock of the Corporation, said Common Stock to be fully-paid and non-assessable; and

RESOLVED, FURTHER, that the appropriate officers of the Corporation shall be, and hereby are, authorized, empowered and directed to take all other steps necessary or advisable in order fully to effectuate such issuance of Common Stock of the Corporation.

[S Corporation Election]

[Foreign Qualifications]

[Approval of Lease]

APPROVAL OF FURTHER ACTION

RESOLVED, that the appropriate officers of the Corporation shall be, and the same hereby are, authorized, empowered and directed to take all necessary and appropriate action, including the expenditure of funds, in order to fully and expeditiously complete the organization of the Corporation.

Each Director, by signing this consent, with notice of the time, place and purpose of the first meeting of the Board of Directors and agrees to the transaction of the business of the first meeting by unanimous written consent of the directors in lieu of such meeting.  This written consent may be executed in two or more counterparts.

[Date]








__________________________________


[Director #1 Name]








__________________________________


[Director #2 Name]








__________________________________


[Director #3 Name]

�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the corporation, followed by the state of incorporation and the type of business entity.  See below for examples.  Remember to include "Inc.", "Incorporated", "Corporation", or any other term that is part of the full legal name.








SAMPLE TEXT


"XYZ Widget Company, a Delaware Corporation"





"ABC Manufacturing Inc., an New York Limited Liability Company"





"SuperTech Electronics, a Texas Limited Partnership"


�PAGE \# "'Page: '#'�'"  ��The first Board of Directors for the new Corporations may be named in the incorporation filing (the Certificate of Incorporation or the Articles of Incorporation), or the first board may be elected by the incorporators.  The LegalPoint forms contemplate election of the first Board of Directors in the Action of Incorporator document.  This section provides a ratification by the directors of the incorporator's actions.


�PAGE \# "'Page: '#'�'"  ��WHAT


Determine whether there is one incorporator or multiple incorporators.








WHY


Delaware law provides that one person may serve as incorporator and sign and file the Certificate of Incorporation.  Other states may require more than one incorporator, or you may elect to have multiple incorporators.








HOW


Type the phrase "sole incorporator" if there is only one incorporator.  If there is more than one incorporator, type the word "incorporators".


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the date that the sole incorporator or incorporators elected the first board of directors.








ADDITIONAL INFORMATION


The election of the first Board of Directors is usually carried out through a standard form of written document.  LegalPoint provides the Action by Incorporator document for this purpose.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the names of the individuals elected to the first board of directors.








HOW


The first board of directors is customarily elected by the sole incorporator or incorporators in a written document.  Insert the names of the directors as they appear on that document.


�PAGE \# "'Page: '#'�'"  ��It is customary for the incorporator to formally waive any claim to any stock or assets of the corporation that may arise in the course of performing the incorporator's duties.  This section provides that the Board of Directors has read the incorporator's waiver and approved it.  LegalPoint includes the incorporator's waiver in the Action by Incorporator form.


�PAGE \# "'Page: '#'�'"  ��WHAT


Determine whether there is one incorporator or multiple incorporators.








WHY


Delaware law provides that one person may serve as incorporator and sign and file the Certificate of Incorporation.  Other states may require more than one incorporator, or you may elect to have multiple incorporators.








HOW


Type the phrase "sole incorporator" if there is only one incorporator.  If there is more than one incorporator, type the word "incorporators".


�PAGE \# "'Page: '#'�'"  ��WHAT


Determine whether there is one incorporator or multiple incorporators.








WHY


Delaware law provides that one person may serve as incorporator and sign and file the Certificate of Incorporation.  Other states may require more than one incorporator, or you may elect to have multiple incorporators.








HOW


Type the phrase "sole incorporator" if there is only one incorporator.  If there is more than one incorporator, type the word "incorporators".


�PAGE \# "'Page: '#'�'"  ��This section provides that the Board of Directors has reviewed the Certificate of Incorporation and approves it.  Note that the Certificate of Incorporation and the Action of Incorporator documents should be the first two items filed in the Corporate minute book, followed by this unanimous written consent form.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the state where the corporation was formed.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the date that the corporation was formed.








HOW


Use the date that the state accepted the Certificate of Incorporation for filing.  This is not the date that the sole incorporator or incorporators signed the certificate.  The date will appear on the copy of the Certificate of Incorporation returned by the state.  If you have any doubt about the exact date to use, you may contact the office of the secretary of state where the Corporation was formed and a representative will usually give you the date over the telephone.


�PAGE \# "'Page: '#'�'"  ��Each corporation must have a set of bylaws.  Bylaws are the rules and regulations developed for managing the corporation.  This section includes the Director's formal approval of the corporate bylaws.  LegalPoint provides a set of form bylaws for use by a new corporation.


�PAGE \# "'Page: '#'�'"  ��While the preceding sections have dealt with certain "house cleaning" matters, this section has a more important, substantive purpose.  Here, the Board of Directors elects all of the officers of the Corporation. According to this section, each officer will serve until he or she resigns or is removed from office, or until a successor officer is chosen.  Officers normally serve for a period of one year, subject to reelection at the Board of Directors regular annual meeting.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the chairman of the board.








HOW


It is not required that the corporation have a chairman of the board.  If one is elected from among the first board members, insert the chairman's name here.  If no chairman is to be elected, click the Cancel button and delete the Chairman's Name line.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the person elected as president.





The Corporation must have someone elected as president.  That person may be one of the shareholders or directors, but could also be someone who is neither a shareholder or a boardmember.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the vice president.








HOW


If more than one vice president, create additional lines for election of additional vice presidents.  You may also modify the office title to provide for vice presidents over a given area.  For example, you may have a "Vice President - Finance" and a "Vice President - Sales".


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the secretary.








WHY


It is important to elect someone as secretary.  That person may also be a shareholder or a director.  The person may also hold another office, except in some states he or she cannot also hold the office of president.  In a small corporation the secretary normally only fills ministerial duties, such as signing certificates and attesting documents signed by other corporate officers.  The Secretary must take care in performing these duties.  If these duties are not performed correctly, the state may terminate the corporate status.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the person elected as treasurer.








HOW


Although most states do not require that a separate individual be elected to the office of treasurer, you may want to elect one.  This person may also be a shareholder and or director or also fill some other office.  If you are not electing someone to the office of treasurer, click the Cancel button and delete the Treasurer line.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the person elected to the office of assistant secretary.








WHY


It is helpful, although not necessary, to elect someone to the office of assistant secretary.  That individual can then perform the secretary's ministerial functions when the secretary is absent.  The person elected as assistant secretary may also be a shareholder or director and may also hold another office, except he or she should not also be president.  If no assistant secretary is elected, click the Cancel button and delete the Assistant Secretary line.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the person elected as assistant treasurer.








WHY


You may only elect someone as assistant secretary if you have also elected a treasurer.  The person elected to this position may also be an officer or director and may fill another office, except the office of treasurer.  If you have not elected a treasurer or if you are not electing an assistant treasurer, click the Cancel button and delete the Assistant Treasurer line.


�PAGE \# "'Page: '#'�'"  ��Historically, the law has required a corporate officer to affix the corporate seal to contracts and other important instruments to make them effective.  The law now rarely requires a corporate seal to make a document effective, although it may still be required in some limited circumstances.





You can purchase a corporate seal with your corporate name and state from many manufacturers that produce stamps and seals.  Check your Yellow Pages under "Rubber and Plastic Stamps" and "Seals - Notary and Corporation".  After purchasing a seal, make an imprint of it in the space immediately below this section.


�PAGE \# "'Page: '#'�'"  ��This section states that the fiscal year of the Corporation shall be the calendar year.  The term "fiscal year" is a finance term, used to refer to the twelve month period that a company uses to prepare year-to-year financial statements, such as a profit and  loss statement and balance sheet.  The great majority of corporations use the calendar year for their fiscal year.  This is because it is usually appropriate and because the Internal Revenue Service restricts the ability of a company to use a twelve month period other than a calendar year for tax reporting purposes. Since most companies must use the calendar year for tax purposes, they also use it for their financial accounting purposes.


�PAGE \# "'Page: '#'�'"  ��In this section, the board of directors formally approves the form of common stock certificate to be used by the corporation.  Most new corporations simply purchase a package of form stock certificates from a business stationery store.  While you may choose to have a unique certificate printed for your corporation, it can be an expensive exercise.  Legal Point recommends purchasing a common form and typing in the name and other relevant information on each certificate as issued.  Note that the section calls for the a specimen of the certificate to be placed in the minute book following the unanimous written consent.


�PAGE \# "'Page: '#'�'"  ��A corporation should have at least one bank account in its own name.  The Corporation's bank has a vested interest in making sure that the Corporate officers that sign checks, borrower money and otherwise deal in the Corporate funds are authorized to do so.  Consequently the bank will require the Board of Directors to adopt form resolutions approved by the bank's lawyers that designate the officers who are authorized to sign checks and do other banking transactions.  This section contemplates that the Corporation will obtain a copy of the bank's form resolutions, fill them out, and then insert the form with these minutes in the minute book.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the Corporation's bank, and the city and state where the bank is located.








WHY


It will be necessary for the corporation to open at least one bank account shortly after it is formed.  This is important, because a new corporation will likely soon be receiving money from shareholders for stock.  That money should be deposited in a separate corporation bank account, not a bank account of any individual shareholder, director or officer.  The bank will also provide its standard from of resolutions for approval.  These should be inserted in the Corporate minute book.


�PAGE \# "'Page: '#'�'"  ��This section sets forth the name of each subscriber of the Corporation's common stock, the number of shares each subscriber will take, and the amount to be paid by each, per share of common stock.  Remember, if the Corporation will issue stock to people other than the immediate owner/managers of the Corporation and their families, there may be securities laws issues to be addressed.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the par value of the company's stock.  Although most small corporations find it easier to issue stock with no par value, you may, after conferring with your accountant or financial advisor, elect to have a stated par value.








HOW


If the stock has no par value, enter "no par value"





If the stock has a par value, enter the value per share.  Enter the amount in both written and numerical form.  For example, if the par value is one dollar, enter "par value of one dollar ($1.00)"








ADDITIONAL INFORMATION


Whether the corporation common stock should be no par value or have a stated par value is usually a question of accounting practices and state law.  Delaware and states following the Delaware code, as well as most others, provide that the corporation may have stock with no par value.  In that case, the initial balance sheet of the company will reflect a "stated capital" or "paid in capital" account in an amount to be determined by the corporation's accountants.  Some states still charge fees and taxes based upon stock's par value or paid in capital.  It may be wise to investigate whether a corporation's activities, particularly foreign qualification, will cause it to incur those fees and whether you can reduce the corporation's expenses by electing no par value or stating a par value.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the cash price per share for stockholders.








HOW


The appropriate cash price per share will depend upon the initial capital needs of the corporation, the number of shares to be issued, and the number of shares that the corporation is authorized to issue as set forth in the Certificate of Incorporation.  Consult with your accountant or lawyer to determine the appropriate cash price per share.





Take care not to issue more shares of stock than the corporation is authorized to issue by the Certificate of Incorporation.  Even better, keep at least some authorized shares unissued so that you will have them available for other shareholders.





If you intend to accept property or services as payment for the stock in lieu of cash, be sure you consult an attorney before proceeding.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the names of the first purchasers of stock, and the number of shares each receives.  This document assumes that the purchasers pay in cash.








HOW


Enter the full legal name of each purchaser, followed by the number of shares he or she is purchasing.  Sample text follows.








ADDITIONAL INFORMATION


Federal and state securities laws govern the issuance and trading of stock.  If you plan to issue stock to anyone other than family members or co-owners who will manage the Corporation with you, consult an attorney.  Before issuing any more stock, you will also need to determine whether existing stockholders have "pre-emptive" rights.  This right means that existing stockholders must first be offered new shares to be issued, pre-empting potential new stockholders.  This protects the existing stockholders from dilution, that is diminishing their proportionate share of ownership as compared to other shareholders.  Some states provide a right of pre-emption by statute, while others require that it be affirmatively stated in the Certificate of Incorporation or Articles of Incorporation.  It may also be appropriate to place restrictions on the further transfer of shares.  This may be done by agreement, or by restrictions in the incorporation documents.








IMPORTANT TIPS


Make sure that the number of shares designated for a given stockholder, multiplied times the price per share, equals the amount of cash paid in by the stockholder.





Do not issue the stock to a stockholder until the full amount has been paid.








SAMPLE TEXT





"Joseph Smith - 5,000 shares; John Doe - 2,000 shares; and Fred Jones - 1,000 shares"





"Bob Smith - 10,000 shares"


�PAGE \# "'Page: '#'�'"  ��WHAT


Determine whether or not the corporation is to be an "S Corporation."  S Corporations are taxed pursuant to Subchapter S of the Internal Revenue code.








WHY


Normally, a corporation is treated as a separate entity for income tax purposes.  This means that the corporation must file returns with federal and state tax authorities and must pay tax on the amount of the corporation's income.  The individual shareholders do not pay any tax on the corporation's income, except when the corporation distributes dividend income to them.  However, and money that the shareholders receive as dividends has essentially been "double-taxed"; the corporation has paid income tax on it, and now the stockholder must pay income tax as well.





The Internal Revenue Code provides an alternative to the corporation and its shareholders.  The alternative permits the corporation and the shareholders to be taxed pursuant to Subchapter S of the Internal Revenue Code.  Shareholders electing this treatment are taxed very much like the partners in a partnership.  That means that the corporation does not pay any income tax.  Instead, the individual shareholders are taxed as if they had received a pro rata share of the corporation's income, even if no money was actually paid to them.  If the corporation has a loss, the shareholders may receive the benefit of the loss to be used against their other income.  An "S corporation election" requires that the corporation and the shareholders qualify under the provisions of the Internal Revenue Code and associated regulations.  The code and the regulations place limits on the number and type of shareholders that may elect this status and place other restrictions on them.





An S corporation election is not appropriate for every corporation.  It is important to make sure that each shareholder understands the full impact of electing S corporation taxation.  This election should be chosen only after consulting with your tax advisors.  








HOW


If you are sure that you want to be taxed as an S corporation, insert the optional provision by typing "Insert Subchapter S provision."  Otherwise, type "Do not insert Subchapter S provision."


�PAGE \# "'Page: '#'�'"  ��WHAT


Determine whether or not the corporation should become qualified to do business outside of the state where the corporation was formed.








WHY


A corporation formed in a given state is automatically qualified to do business within that state's boundaries.  Although occupational licenses or other permits may be required, no further action is necessary before the state's office of the secretary of state to permit the corporation to do business.





However, most corporations find it necessary to do business in at least one other state.  What constitutes "doing business" is a matter of the law of each state.  Generally, more than one or two isolated transactions is necessary to be doing business.  In other words, if you intend to have an employee or sales representative located in another state on a regular basis, if you intend to open an office in another state, if you intend to regularly solicit business through physical contact with customers in another state, you will likely need to become qualified in that state.  Your attorney can help you determine whether foreign qualification will be necessary.








HOW


If foreign qualification is necessary, you should include optional foreign qualifications resolutions.  If you are in doubt do not insert these resolutions.  You can always adopt these resolutions at a later date through another written consent of directors.


�PAGE \# "'Page: '#'�'"  ��WHAT


Determine whether or not the board of directors will approve a new lease.








WHY


One of the first steps to be taken by a new corporation is often to sign a lease for its place of business.  In that case, the board of directors should approve the lease to be executed by the president or other officer.








HOW


The lease authorization clause states that the board of directors have reviewed the proposed lease and have approved it.  A copy of the lease is to be placed in the minute book following the written consent.





If the board of directors will authorize the corporate officers to sign a lease, type "Insert lease authorization."  If there is no lease to be approved, type "Do not insert lease authorization."


�PAGE \# "'Page: '#'�'"  ��While the LegalPoint form contemplates Board approval of those matters common to new corporations, it does not approve each and every step of each action the Board undertakes.  


Consequently, this section is a "catch-all" provision that authorizes the officers to do other things that are necessary and appropriate to completing the organization of the Corporation.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the date of the Unanimous Written Consent of Directors will be signed by the directors.








HOW


This date cannot be earlier than the date that the corporation is formed.  It cannot be earlier than the date that the incorporator(s) signed the waiver and elected the directors (ie. completed the Action by Incorporator document).  It may, however, be the same date as the date of the incorporator's waiver and election of directors.


�PAGE \# "'Page: '#'�'"  ��WHAT


Insert the name of the first director on the Board of Directors.





The names of the directors do not need to be in any particular order.





LegalPoint provides three separate lines for signatures of directors.  If there are fewer directors, delete the extra signature spaces.  If there are more than three directors, add additional signature lines and place the name of the director below the line in the fashion as with the three spaces provided by LegalPoint.


�PAGE \# "'Page: '#'�'"  ��WHAT


Insert the name of the second director on the Board of Directors.





The names of the directors do not need to be in any particular order.





LegalPoint provides three separate lines for signatures of directors.  If there are fewer directors, delete the extra signature spaces.  If there are more than three directors, add additional signature lines and place the name of the director below the line in the fashion as with the three spaces provided by LegalPoint.


�PAGE \# "'Page: '#'�'"  ��WHAT


Insert the name of the third director on the Board of Directors.





The names of the directors do not need to be in any particular order.





LegalPoint provides three separate lines for signatures of directors.  If there are fewer directors, delete the extra signature spaces.  If there are more than three directors, add additional signature lines and place the name of the director below the line in the fashion as with the three spaces provided by LegalPoint.





