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Notes on Using Templates

For notes on how to use these templates, please see your workbook.  

The templates in this document are intended to be examples only, and do not fit all situations.  It is your responsibility to amend any template to fit your business requirements.  If you need assistance working with these templates, please contact your attorney or other competent legal professional.  

You may contact Patricia Sorensen, Esq. at 714 558 1499 or email phowe3581@aol.com.  Please note: Patricia’s assistance is not part of the purchase price of this module.  Separate fees will apply.

Organizing Meetings
Waiver of Notice – First Meeting of Board of Directors

Waiver of Notice of the First Meeting
of the Board of Directors of
_________________________________, Inc.
__(state)__________ Corporation  

We, the undersigned directors, agree and consent to the holding of the First Meeting of the Board of Directors of the Corporation at the place, date and time listed below.  The meeting shall be held for the purpose listed below and for all such other business as may lawfully come before the meeting.    We hereby waive all notice of the meeting and any adjournments thereof.  
Place:

____________________________________________________________

Date:

____________________________________________________________

Time:

____________________________________________________________

Purpose:
Organizing Meeting

Dated: _______________________

Signature




Printed Name

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

Minutes - First Meeting of Board of Directors
Minutes of the First Meeting 
of the Board of Directors of
____________________________, Inc.
a __(state)__________ Corporation
The first meeting of the Directors of the Corporation was held pursuant to the waiver of notice prefixed to the minutes of this meeting.

The following, being all the Directors of the Corporation, were present:

___________________________
___________________________
___________________________

_________________________ called the meeting to order.  On motion duly made and seconded, ___________________ was appointed temporary Chairperson and ___________________ was appointed temporary Secretary.  

The Chairperson informed the Board that the Incorporator, having appointed the necessary number of Directors to carry on the management of the Corporation, had resigned.  It is therefor

RESOLVED, that the resignation of __________________ as sole Incorporator is hereby accepted.

The Chairperson announced that the first item of business was to elect the Officers of the Corporation.  The following individuals were elected and accepted their positions.

______________________________
President
______________________________
Secretary
______________________________
Treasurer

The President then took the chair and presided over the meeting.  The Secretary assumed the duties as secretary of the meeting.  

The Chairperson announced that the Articles of Incorporation were filed with the Secretary of State (or other appropriate government department) for _________(state) on __________, _________.  The Secretary presented a stamped copy of the Articles to the Directors for inspection.  The Secretary was instructed to place the Articles in the corporate minute book.  
The Chairperson presented to the Directors a copy of the Bylaws as adopted by the Incorporator for review and approval.  On motion duly made, seconded and carried, it was 

RESOLVED, that the Bylaws submitted in the meeting and reviewed by the Directors, are adopted as the Bylaws of the Corporation.  
The Secretary was instructed to execute a certificate of adoption of these Bylaws and place a certified copy of the Bylaws in the corporate minute book.  The Secretary was also instructed to cause a copy of these Bylaws, as amended from time to time, to be maintained at the principal office of the Corporation.
The Chairperson presented a proposed seal to the Directors for approval.  On motion duly made, seconded and carried, it was

RESOLVED, that the seal presented to the Board in this meeting is adopted as the seal of the Corporation. 
RESOLVED FURTHER, that the Secretary is directed to affix an impression of the seal in the margin of these minutes below this resolution.

The Chairperson presented to the Directors for approval a proposed form of share certificate for the Corporation.  On motion duly made, seconded and carried, it was 
RESOLVED, that the form of the certificate presented to the Board in this meeting is adopted for use by the Corporation.
RESOLVED FURTHER, that the Secretary is directed to insert a specimen of this certificate in the minute book following the minutes of this meeting.

The Chairperson announced that the principal office of the Corporation is

_____________(street)________________________________________________

_________(city)_____________________, ___(state)_________, _(zip)_________

The Chairperson announced that an Employer Identification Number had been issued by the Internal Revenue Service to the Corporation.  The banking requirements for the corporation were then discussed.  On motion duly made, seconded and carried, it was 

RESOLVED, that _____________(bank)_______ in _______(city)____, __(state___ is selected as the bank for the Corporation.
RESOLVED FURTHER, that the President and the Treasurer are authorized and empowered to open accounts in this bank in the name of the Corporation, using the Corporation’s EIN, and to sign all documents necessary for the bank to accomplish this purpose.
RESOLVED FURTHER, that the President and the Treasurer are authorized and empowered to open, maintain and close accounts in any other depositories that they deem necessary for the conduct of the Corporation’s business.
RESOLVED FURTHER, that the President and the Treasurer are each authorized to endorse all checks, drafts and other evidences of indebtedness made payable to the Corporation for the purpose of deposit only to the Corporation’s bank account
RESOLVED FURTHER, that the President and the Treasurer are each authorized to sign checks, drafts and other obligations to pay in the name of the Corporation
RESOLVED FURTHER, that the standard resolutions for opening a bank account are adopted by the Directors.  The Secretary is directed to place a signed copy of these resolutions in the corporate minute book.  The Secretary is further directed to prepare a Certificate of Secretary and give this certificate to the President to present to the bank with the standard resolutions.
 The Chairperson announced that subscriptions for shares of the Corporation had been received.  On motion duly made, seconded and carried, it is 
RESOLVED, that the subscriptions received and filed in the minute book are accepted and that the amount and fair market value of the consideration recited on the subscriptions are approved.

RESOLVED FURTHER, that the Corporation issue certificates for the subscribed shares of its authorized stock to the subscribers for the consideration recited.  The Secretary is directed to complete Schedule A attached to these minutes.

RESOLVED FURTHER, that the offer and sale of the Corporation’s stock is exempt from applicable state securities laws and exempt from registration under the federal Securities Act of 1933.  Officers of the Corporation are authorized to file any forms necessary and desirable to qualify under state and federal exemptions and to comply with legal requirements.
The Corporation, having received the minimum consideration for the issuance of shares stated in the Articles of Incorporation or required by state statute is duly organized and ready to start business.

The board considered the paying of expenses for the incorporation and organization of the Corporation.  

RESOLVED, that the President and Treasurer are authorized and empowered to reimburse all reasonable and proper expenses incurred in connection with the incorporation and organization of the Corporation.
RESOLVED FURTHER, that the foregoing incorporation and organizational expenses be deducted pursuant to Section 248 of the Internal Revenue Code of 1986, as amended.

The Chairperson announced that the fiscal year end for the Corporation is December 31.  Taxes for the Corporation were then discussed.  On motion duly made, seconded and carried, it was
RESOLVED, that the tax election of the Corporation be changed from chapter C to sub-chapter S of the tax code.  This resolution is subject to unanimous approval by the shareholders.
RESOLVED FURTHER, that the President and Treasurer prepare the appropriate documents to effect the change in tax election, collect the signatures of all the shareholders, and file the appropriate forms with the IRS and, if required, the state tax department.

(The section above should be removed if no change in tax election is to be made.)

There being no further business, on motion duly made, seconded and carried, the meeting was adjourned.

Date:____________________

____________________________________







Secretary 

Attest:

_______________________________

_______________________________

_______________________________

Schedule A
Subscriber


Number of Shares

Consideration

Waiver of Notice – First Meeting of Shareholders

Waiver of Notice of the First Meeting
of the Shareholders of
_________________________________, Inc.
a __(state)__________ Corporation  

We, the undersigned shareholders, agree and consent to the holding of the First Meeting of the Shareholders of the Corporation at the place, date and time listed below.  The meeting shall be held for the purpose listed below and for all such other business as may lawfully come before the meeting.    We hereby waive all notice of the meeting and any adjournments thereof.  

Place:

____________________________________________________________

Date:

____________________________________________________________

Time:

____________________________________________________________

Purpose:
Organizing Meeting

Dated: _______________________

Signature




Printed Name

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

Minutes – First Meeting of Shareholders
Minutes of the First Meeting 
of the Shareholders of
____________________________, Inc.
a __(state)__________ Corporation
The first meeting of the Shareholders of the Corporation was held pursuant to the waiver of notice signed by the shareholders and prefixed to the minutes of this meeting.

The President, duly elected by the Board of Directors, acted as Chairperson and the Secretary acted as the Secretary of the meeting.

The Chairperson called the meeting to order.

The Secretary announced that the following were present, in person or by proxy, representing a quorum of the Shareholders:

Shareholder



Number of Shares

Type

___________________________
__________________
____________
___________________________
__________________
____________
___________________________
__________________
____________
The Chairperson presented to the Shareholders the items listed below:
· The Articles of Incorporation

· A copy of the Bylaws approved and accepted by the Board of Directors

· The corporate seal 

· The certificate register 
· The Corporate minute book, containing resolutions made by the Incorporator and minutes of the First Meeting of the Board of Directors

Upon motion duly made, seconded and carried, it was

RESOLVED, that the items listed above have been examined by the Shareholder, and approved and adopted.

RESOLVED FURTHER, that all decisions made and actions taken by the Directors as recorded in these items are approved and adopted.

There being no further business, on motion duly made, seconded and carried, the meeting was adjourned.

Date:  ________________________
____________________________________








Secretary

Waiver of Notice – First Meeting of Members

Waiver of Notice of the First Meeting
of the Members of
_________________________________, LLC
a ___(state)_______ limited liability company  
We, the undersigned Members, agree and consent to the holding of the First Meeting of the Members of the Company at the place, date and time listed below.  The meeting shall be held for the purpose listed below and for all such other business as may lawfully come before the meeting.    We hereby waive all notice of the meeting and any adjournments thereof.  

Place:

____________________________________________________________

Date:

____________________________________________________________

Time:

____________________________________________________________

Purpose:
Organizing Meeting
Dated: _______________________

Signature




Printed Name

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

Minutes – First Meeting of Members

Minutes of the First Meeting 
of the Members of
____________________________, LLC
a __(state)__________ limited liability company
The first meeting of the Members of the Company was held pursuant to the waiver of notice signed by the Members and prefixed to the minutes of this meeting.

_______________ and _____________, having been appointed as interim Managers by the Organizer, acted as the temporary Chairperson and temporary Secretary respectively.

The Chairperson called the meeting to order.

The Chairperson informed the Members that the Organizer, having appointed interim Managers to carry on the management of the Company, had resigned.  It is therefor

RESOLVED, that the resignation of __________________ as Organizer is hereby accepted.

The Chairperson announced that the first item of business was to elect the Managers and Officers of the Company.  The following individuals were elected and accepted their positions.

______________________________
Manager & President
______________________________
Manager & Secretary
______________________________
Manager & Treasurer

The Manager then took the chair and presided over the meeting.  The Secretary assumed the duties as secretary of the meeting.  

The Chairperson announced that the Articles of Organizer were filed with the Secretary of State (or other appropriate government department) for _________(state) on __________, _________.  The Secretary presented a stamped copy of the Articles to the Members for inspection.  The Secretary was instructed to place the Articles in the corporate minute book.  

The Chairperson presented to the Members a copy of the Operating Agreement as adopted by the Organizer for review and approval.  On motion duly made, seconded and carried, it was 

RESOLVED, that the Operating Agreement submitted in the meeting and reviewed by the Members, are adopted as the Operating Agreement of the Corporation.  

The Secretary was instructed to place a copy of the Operating Agreement in the company minute book.  The Secretary was also instructed to cause a copy of the Operating Agreement, as amended from time to time, to be maintained at the principal office of the Company.

The Chairperson presented a proposed seal to the Members for approval.  On motion duly made, seconded and carried, it was

RESOLVED, that the seal presented to the Members in this meeting is adopted as the seal of the Company. 

RESOLVED FURTHER, that the Secretary is directed to affix an impression of the seal in the margin of these minutes below this resolution.

The Chairperson presented to the Members for approval a proposed form of ownership certificate for the Company.  On motion duly made, seconded and carried, it was 

RESOLVED, that the form of the certificate presented to the Members in this meeting is adopted for use by the Company.

RESOLVED FURTHER, that the Secretary is directed to insert a specimen of this certificate in the minute book following the minutes of this meeting.

[It is not necessary to have a certificate of ownership in an LLC – only use the above language if one is desired.]
The Chairperson announced that the principal office of the Company is

_____________(street)________________________________________________

_________(city)_____________________, ___(state)_________, _(zip)_________

The Chairperson announced that the next item of business was the reimbursement of formation and organizational expenses.

RESOLVED, that the Managers are authorized and empowered to reimburse all reasonable and proper expenses incurred in connection with the formation and organization of the Company.

RESOLVED FURTHER, that the foregoing expenses be deducted pursuant to Section 248 of the Internal Revenue Code of 1986, as amended. 
The Chairperson announced that an Employer Identification Number had been issued by the Internal Revenue Service to the Company.  The banking requirements for the Company were then discussed.  On motion duly made, seconded and carried, it was 

RESOLVED, that _____________(bank)_______ in _______(city)____, __(state___ is selected as the bank for the Company.

RESOLVED FURTHER, that the Managers are authorized and empowered to open accounts in this bank in the name of the Company, using the Company’s EIN, and to sign all documents necessary for the bank to accomplish this purpose.

RESOLVED FURTHER, that the Managers are authorized and empowered to open, maintain and close accounts in any other depositories that they deem necessary for the conduct of the Company’s business.

RESOLVED FURTHER, that the Managers are authorized to endorse all checks, drafts and other evidences of indebtedness made payable to the Company for the purpose of deposit only to the Company’s bank account.

RESOLVED FURTHER, that the Managers are authorized to sign checks, drafts and other obligations to pay in the name of the Corporation.

RESOLVED FURTHER, that the standard resolutions for opening a bank account are adopted by the Members.  The Secretary is directed to place a signed copy of these resolutions in the corporate minute book.  The Secretary is further directed and to prepare a Certificate of Secretary and give this certificate to _________________ to present to the bank with the standard resolutions.

 The Chairperson announced that the next item of business was issuing units of ownership.  On motion duly made, seconded and carried, it is 

RESOLVED, that the Secretary is directed upon receipt of consideration to issue certificates of ownership as follows:

Name 


Units of Ownership
Interest Percentage 
RESOLVED FURTHER, that the offer and sale of ownership in the Company is exempt from applicable state securities laws and exempt from registration under the federal Securities Act of 1933.  Managers of the Company are authorized to file any forms necessary and desirable to qualify under state and federal exemptions and to comply with legal requirements.

The Chairperson announced that the fiscal year end for the Company is December 31.  Taxes for the Company were then discussed.  On motion duly made, seconded and carried, it was

RESOLVED, that the tax election of the Company be changed to sub-chapter S of the tax code.  
RESOLVED FURTHER, that the Managers prepare the appropriate documents to effect the change in tax election and file the appropriate forms with the IRS and, if required, the state tax department.

(The section above should be removed if no change in tax election is to be made.)
There being no further business, on motion duly made, seconded and carried, the meeting was adjourned.

Date:____________________

____________________________________







Secretary 

Attest: _____________________


______________________

______________________

Organizing Written Consents
Written Consent – Corporate Organizing Meeting

WRITTEN CONSENT OF ACTION 
IN LIEU OF ORGANIZING MEETING
of
____________________________________, Inc.
a ____(state)________ Corporation
The undersigned, being all the Directors and Shareholders of the Corporation agree to and ratify the following actions taken to organize the Corporation:

Approval of Organizational Documents
The Articles of Incorporation filed with the Secretary of State for ___(state)____ on ________, _________ are hereby approved.  The Secretary is directed to place the Articles in the corporate minute book.

The Directors appointed by the Incorporator are hereby approved to serve until their successors are elected and qualify.

The following are appointed Officers of the Corporation to serve for a period of one year or until their successors are elected and qualify:

________________________
President

________________________
Secretary

________________________
Treasurer

The Bylaws adopted by the Incorporator are hereby approved and adopted as Bylaws of the Corporation.  The Secretary is instructed to execute a certificate of adoption of these Bylaws and place a certified copy of the Bylaws in the corporate minute book.  The Secretary is also instructed to cause a copy of these Bylaws, as amended from time to time, to be maintained at the principal office of the Corporation.

The proposed corporate seal is hereby adopted as the seal of the Corporation.  The Secretary is directed to affix an impression of the seal to this written consent below.
The proposed form of share certificate is hereby adopted as the share certificate for the Corporation.  The Secretary is directed to insert a specimen certificate in the corporate minute book.

Corporate Offices

The principal office of the Corporation shall be____________________________, ____________, _________, _______________.  The Directors are authorized to change the location of the principal office to any place inside or outside the state and to open any subordinate offices in any location as they deem appropriate for the business of the Corporation.

Bank Accounts
The Treasurer is authorized to open a bank account with _________________ bank located at _________________________ and is authorized to execute the standard resolutions of the bank for this purpose.  

Company Share Issuance

The Directors are authorized to issue unsubscribed shares of the corporate stock at such times and in such amounts as they shall determine and to accept payment in the form of cash, services or property.
It is contemplated that the offer and sale of the Corporation’s stock is exempt from applicable state securities laws and exempt from registration under the federal Securities Act of 1933.  Officers of the Corporation are authorized to file any forms necessary and desirable to qualify under state and federal exemptions and to comply with legal requirements.

General Authorization

RESOLVED, that the officers of the Corporation be, and each of them individually hereby is, authorized, empowered and directed in the name and on behalf of the Corporation, to execute such other agreements, instruments and other documents, and to take such other actions, as any of them may approve as necessary, appropriate or desirable in order to perform and otherwise carry out the intents and purposes of the foregoing resolutions, the execution of any such document or the taking of any such action, as applicable, to be conclusive evidence of that approval.
This Written Consent is executed in accordance with the Bylaws of the Corporation and shall be filed in the corporate minute book.

Dated:__________________

Directors




Shareholders

________________________

____________________________

________________________

____________________________

Written Consent – LLC Organizing Meeting

WRITTEN CONSENT OF ACTION 
IN LIEU OF ORGANIZING MEETING
of
____________________________________, LLC
a ____(state)________ limited liability company

The undersigned, being all the Members of the Company, hereby agree to and ratify the actions taken to organize this Company as follows:
The Articles of Organization filed with the Secretary of State for ___(state)____ on ________, _________ are hereby approved.  The Secretary is directed to place the Articles in the company minute book.

The following are appointed Managers and Officers of the Company to serve for a period of one year or until their successors are elected and qualify:

________________________
Manager and President

________________________
Manager and Secretary

________________________
Manager and Treasurer

The Operating Agreement adopted by the Organizer is hereby approved and adopted as the Operating Agreement of the Company.  The Secretary is instructed to place a copy of the Agreement in the company minute book.  The Secretary is also instructed to cause a copy of this Agreement as amended from time to time, to be maintained at the principal office of the Company.

The Company shall have no seal.

The proposed form of ownership certificate is hereby adopted as the ownership certificate for the Company.  The Secretary is directed to insert a specimen certificate in the company minute book.

The principal office of the Company shall be____________________________, ____________, _________, _______________.  

The Managers are authorized to open a bank account with _________________ bank located at _________________________ and are authorized to execute the standard resolutions of the bank for this purpose.  

The Managers are authorized to issue units of ownership at such times and in such amounts as they shall determine and to accept payment in the form of cash, services or property.

It is contemplated that the offer and sale of the Company’s stock is exempt from applicable state securities laws and exempt from registration under the federal Securities Act of 1933.  Managers of the Company are authorized to file any forms necessary and desirable to qualify under state and federal exemptions and to comply with legal requirements.

This Written Consent is executed in accordance with the Operating Agreement of the Company and shall be filed in the company minute book.

Dated:__________________







________________________________







________________________________







________________________________

Sample Resolutions
Sample Template – Written Consent, Corporation

WRITTEN CONSENT OF ACTION WITHOUT MEETING
OF THE DIRECTORS OF 
_____________________________, INC.
a ____(state)________ Corporation
The undersigned, being a majority of the Directors of _______________________, Inc. (hereinafter referred to as the “Corporation”) approve the following actions by written consent in lieu of meeting.
WHEREAS, _____(state the purpose of the resolution if applicable. E.g.: WHEREAS, the Directors believe it is in the best interest of the Company to purchase business liability insurance ;)__________

IT IS THEREFOR
RESOLVED, that

[always end with a “catch-all”/empowering resolution:]

BE IT FURTHER RESOLVED, that the President of the Company be, and hereby is, authorized, empowered and directed in the name and on behalf of the Company, to execute such other agreements, instruments and other documents, and to take such other actions, as any of them may approve as necessary, appropriate or desirable in order to perform and otherwise carry out the intents and purposes of the foregoing resolutions, the execution of any such document or the taking of any such action, as applicable, to be conclusive evidence of that approval.
IN WITNESS WHEREOF, the undersigned have executed this Action by Written Consent as of ______(date)________.







____________________________








Director






_____________________________








Director

Sample Template – Written Consent, Limited Liability Company

WRITTEN CONSENT OF ACTION WITHOUT MEETING
OF THE MEMBERS OF 
_____________________________, LLC
a ____(state)________ limited liability company
The undersigned, being a majority of the Members of _______________________, LLC (hereinafter referred to as the “Company”) approve the following actions by written consent in lieu of meeting.

WHEREAS, _____(state the purpose of the resolution if applicable)__________

IT IS THEREFOR

RESOLVED, that

RESOLVED FUTHER, that the Manager of the Company be, and hereby is, authorized, empowered and directed in the name and on behalf of the Company, to execute such other agreements, instruments and other documents, and to take such other actions, as any of them may approve as necessary, appropriate or desirable in order to perform and otherwise carry out the intents and purposes of the foregoing resolutions, the execution of any such document or the taking of any such action, as applicable, to be conclusive evidence of that approval.
IN WITNESS WHEREOF, the undersigned have executed this Action by Written Consent as of ______(date)________.







____________________________








Member






_____________________________








Member
Changes in Ownership

Add a Shareholder
WHEREAS, John Masters is a marketing professional with a skill set that will benefit the Corporation; and

WHEREAS, John Masters is a long time friend of the current Shareholders;

IT IS THERFOR

RESOLVED, that John Masters shall receive 2000 shares of corporate stock upon payment of $20,000.  These shares shall represent a twenty percent (20%) interest in the Corporation and shall come from the unissued shares currently held in treasury. 

RESOLVED FURTHER, that the Treasurer of the Corporation is directed upon receipt to deposit the consideration into the corporate reserve bank account and to issue the share certificate.
Add a Member
WHEREAS, John Masters is a marketing professional with a skill set that will benefit the Company; and

WHEREAS, John Masters is a long time friend of the current Members;

IT IS THEREFOR

RESOLVED, that John Masters shall receive 20,000 units of ownership in the Company upon payment of $20,000 and upon agreement to abide by the terms of the Company operating agreement.  These units shall represent a twenty percent (20%) interest in the Company.

RESOLVED FURTHER, that the Manager of the Company is directed upon receipt of consideration to deposit such into the Company reserve bank account and to issue the certificate of ownership.

Transfer Ownership

WHEREAS, John Masters wishes to transfer his ownership in the Corporation / Company to his family limited partnership for estate planning reasons; and

WHEREAS, this transfer is acceptable to the other Shareholders / Members;

IT IS THEREFOR

RESOLVED, that John Masters transfer his 20,000 shares of corporate stock / ownership units to his family limited partnership, The Masters Group, LP.  This transfer is free of consideration.  
RESOLVED FURTHER, that John Masters, as Manager of the General Partner of his family limited partnership, Management Excellence, LLC, shall represent the family limited partnership in all matters involving the Shareholders / Members.  

Withdraw Ownership

WHEREAS, John Masters has resigned as Manager and Secretary of the Company; and

WHEREAS, John Masters desires to withdraw as a Member of the Company; and

WHEREAS, John Masters has delivered a letter to the Members giving up all rights to the assets and future earnings of the Company; 

IT IS THEREFOR

RESOLVED, that John Masters resignation is accepted.

RESOLVED FURTHER, that the Company agrees to purchase John Masters’ twenty percent (20%) interest in the Company for a consideration of $2,500.

RESOLVED FURTHER, that the Treasurer is directed to issue a check in the full amount of $2,500 to John Masters upon receipt of his ownership certificate.   

RESOLVED FURTHER, that Mary Jones is hereby appointed as Secretary of the Company until her successor is voted in at the next annual meeting and qualifies.
Change in Percentage Ownership

WHEREAS, the Members of the Company wish to issue 15,000 ownership units to Mary Jones in recognition of her work on behalf of the Company;

IT IS THEREFOR 

RESOLVED, that the Treasurer is directed to issue the certificate of ownership for 15,000 units on close of business December 31, 2008.

RESOLVED FURTHER, that interest in the Company as of January 1, 2009 shall be as follows:

Member

December 31, 2008

January 1, 2009

John Master

20%



17%

Andrew Smith
40%



35%

Linda Phillips
30%



26%

Mary Jones

10%



22%
Name Change

WHEREAS, the Members desire to change the name of the Company to better reflect the Company business;

IT IS THEREFOR

RESOLVED, that the name of this Limited Liability Company shall be changed from ________________ to ____________________.

RESOLVED FURTHER, that the Members shall file all appropriate documents with the state of __state___ to amend the Articles of Organization to reflect the change of name of the Company.

RESOLVED FURTHER, that the Company seal shall be changed to reflect the new Company name of ___________________.

RESOLVED FURTHER, that the certificates of ownership of the Company shall be replaced with new certificates bearing the new Company name of __________________________.  All old certificates issued to Members shall be returned to the Company and new certificates shall be issued in the same number of units as the originals.  The Secretary is hereby directed to attach a specimen of the new Company certificate to this Written Consent.

RESOLVED FURTHER, that the Members shall notify the bank(s) holding the Company bank account(s) that the name of the Company has been changed.  The Secretary is directed to attach a conformed copy of banking resolutions and certificate of secretary to this Written Consent.

Repurpose Company

WHEREAS, no business has been transacted in this Corporation / Company since its formation; and

WHEREAS, the Shareholders / Members desire to use this Corporation / Company for a purpose other than the one given to the Internal Revenue Service when the Corporation / Company was formed;
IT IS THEREFOR

RESOLVED, that the purpose of the Corporation / Company is changed from ____________ to _______________________.

RESOLVED FURTHER, that the President / Manager of the Corporation / Company is directed to file any and all documents required with both state and federal government departments and agencies to effect this change.

Change in Management

Resignation of Officer

WHEREAS, Andrew Smith has tendered his resignation effective January 1, 2009 citing health reasons;

IT IS THEREFOR

RESOLVED, that Andrew Smith’s resignation is accepted.

RESOLVED FURTHER, that Polly Prentice is appointed to the position of Director of the Corporation to serve until her successor is elected and qualifies.

Replacement of Manager
WHEREAS, Peter Radcliffe can no longer fulfill his duties as Manager and President of the Company;

IT IS THEREFOR

RESOLVED, that Peter Radcliffe is replaced by Samuel Campbell effective immediately.  Mr. Campbell will assume the duties and responsibilities as Manager and President, and will serve until his successor is elected and qualifies.

Rescind Authority

WHEREAS, it is no longer necessary to the interests of the Company that the Manager set up a line of credit without prior approval of the Members;

IT IS THEREFOR

RESOLVED, that the authority granted on May 26, 2008 to Samuel Campbell, Manager, for the purpose of setting up a line of credit is hereby rescinded and is no longer in effect.
Business Assets – Personal Property

Purchase an Asset

WHEREAS, the Corporation / Company has outgrown the capacity of the current computer server; 

IT IS THEREFOR

RESOLVED, that the President / Manager is directed to purchase a new computer server with the following specifications:

(general specifications)

RESOLVED FURTHER, that the purchase price for this server shall not exceed $5,000 and the funds for this purchase shall be taken from the Corporation / Company reserve account. 
Sell an Asset

WHEREAS, the Corporation / Company no longer needs the furniture in the conference room;

IT IS THEREFOR

RESOLVED, that the sale of the conference room table and six chairs to _______________________ for the fair market value of $900 is approved.  

RESOLVED FURTHER, that the sale of the flat panel screen to Shareholder / Member ________________ for $500 is approved.  It was noted during discussion that the fair market value of the item is $700; however, the Directors / Members deemed it in the best interests of the Corporation / Company that the sale be made quickly with flexible terms for the removal of the equipment.
Terminate a Lease

WHEREAS, John Masters has resigned as President of the Corporation / Manager and President of the Company; and
WHEREAS, his replacement has no need of a Company vehicle;

IT IS THEREFOR

RESOLVED, to terminate the lease on the 2007 Lexus 400h previously driven by John Masters.  

RESOLVED FURTHER, that the $____________ penalty for early termination of the lease will be paid from the Corporate / Company operations account.

Assign a Vehicle

WHEREAS, it is in the best interests of the Corporation / Company to provide the President with a vehicle for business use; and

WHEREAS, the President owns a black 2009 Lexus 360 VIN ___________________ with an odometer reading of 5, 821 miles and a fair market value of $__________________;

RESOLVED, that said vehicle is assigned to the Corporation / Company for the use of the President.  

RESOLVED FURTHER, that the President is directed to report to the Bookkeeper monthly the total business miles driven and total personal miles driven.  This report shall be delivered on the last business day of the month.  
Professional Team 

Hire a Professional

WHEREAS, the Corporation / Company requires the services of a contracts attorney;

IT IS THEREFOR

RESOLVED, that the decision to hire Patricia Sorensen, Esq. is approved.  

Ms. Sorensen is hired under contract with a retainer of $1,000 per month plus $200 per hour for the work she performs for the Corporation / Company.  The contract can be terminated by either party with 30 days written notice.  A copy of the contract is attached to this resolution.  

Terminate a Professional

WHEREAS, the work of _______________________, CPA has been unsatisfactory
IT IS THEREFOR

RESOLVED, that the services of _______________________, CPA are terminated effective immediately.  Employment of ________________________, CPA is at will and no termination fee or severance package is due and payable.
Legal

Sign a Contract

The Board was presented with a proposed contract to be entered into between the Corporation and Zippy Delivery Services, LLC for the purpose of delivering legal documents and packages to corporate clients.  The President reviewed the terms and made the following points:

(add specifics)

The President then asked that the proposed contract be approved.

WHEREAS, this contract has been reviewed by the Directors and Officers of the Corporation and found to be fair and reasonable; and

WHEREAS, the Officers have determined that Zippy Delivery Services has provided excellent service to its clients over the past ten years;

IT IS THEREFOR

RESOLVED, that the President is instructed to execute the contract in the name of the Corporation and to see that a copy of the contract, executed by all parties, is placed in the corporate minute book with this resolution.  
In office meals

WHEREAS, it is in the best interests of the Corporation that certain employees remain on the Corporation’s premises during meal breaks from January 1, 2009 through April 16, 2009;

IT IS THEREFOR

RESOLVED, that the Corporation will provide on premises meals to the following employees for the convenience of the Corporation’s business, should these employees decide to stay on the premises.  

Employee





Position

_____________________________________
__________________________

_____________________________________
__________________________

_____________________________________
__________________________

RESOLVED FURTHER, since the continued presence of these employees is critical to the Corporation’s business at certain times of the year, taking meal breaks on premises is approved for employees hired in future to these positions.  Remaining on the premises is at the employee’s discretion.  
Insurance
Purchase a Policy

WHEREAS, the Directors and Officers of the Corporation are indemnified under the Bylaws of the Corporation; and

WHEREAS, the reserve of the Corporation is insufficient to fund a major lawsuit;

IT IS THEREFOR

RESOLVED, that the purchase of a Directors and Officers insurance policy from Axiom Insurance Group is approved.  The cost of the policy for fiscal year 2009 is $3,500.  The policy will pay a maximum of $1,000,000 per lawsuit.  Attorney’s fees are included in this amount.  All Directors and Officers of the Corporation are covered by this policy.

Modify a Policy

WHEREAS, the President of the Corporation has become the corporate spokesperson and figurehead; and

WHEREAS, it would be a significant hardship to the Corporation if the President was not available to fulfill her duties;

IT IS THEREFOR

RESOLVED, to increase the corporate key man insurance covering the President from $1,000,000 to $2,000,000.  This policy is provided by Axiom International for an annual premium of $______________.
RESOLVED FURTHER, that an increase in disability insurance covering the President to permit payment of the ongoing expenses of the business during recuperation is approved.
Educational Programs

Employee Education Program

WHEREAS, it is in the best interests of the Corporation / Company to maintain an educated workforce;

IT IS THEREFOR

RESOLVED, that the Corporation / Company implement an employee education program.  The purpose of this program is to encourage employees to take a maximum of three college or university level courses per year to increase their knowledge and skills.  These courses must be directly related to the employee’s position and may be taken using a medium offered by the institution. 

RESOLVED FURTHER, that this program shall provide funding in the form of an employee reimbursement for 100% of the course fees plus books. The Treasurer is directed to reimburse the employee when proof of expenses and achievement of a passing grade are submitted.     
Banking Resolutions
Opening Bank Account
RESOLVED, that the actions of the ______(President and Treasurer or Managers)________ in opening the following bank account in the following depository are hereby approved:
Type of Account: 
_________________

Purpose of Account: ___________________________________________________

Depository:

_________(name)____________________________________




__________(location)_________________________________
The account was opened with $__________. 

The signers on the account are ______________________, ___________________, and ________________________.
This account pays no interest.

Closing Bank Account
RESOLVED, that the ______(President and Treasurer or Managers)________ are authorized to close the following bank account in the following depository:

Type of Account: 
_________________

Account Number:
_________________

Depository:

_________(name)____________________________________




__________(location)_________________________________
The account is being closed because ____________________________________ and any funds contained therein will be transferred to __(depository)_____ at _________(location)___________________________________________________. 

Changing Signers
WHEREAS, _________(reason for the change)______________________
IT IS THEREFOR

RESOLVED, that the signers on the following account in the following depository be changed from _______________ and __________________ to _______________________ and ____________________________.  

Account Number:
_____________________

Depository:

__________(name)___________________




__________(location)_____________________________

There are no limitations on the signers’ authority.

Setting Spending Limits

RESOLVED, that the following spending limits and signing authority be and are hereby established:

Hiring:
any employee hired at a basic salary in excess of $_________ must be authorized by the Board.

Capital Equipment
Board approval required for expenditures/contract in excess  and Contracts of $________ President's (or delegate) approval required for those less than $__________________

Expenses:
Board approval required for any single requisition of $_______________ or more

Signing Authority:

President/CEO:
any agreement or other obligation committing the company up to $______________________

Executive Vice President

Vice President 

Director

Manager

Giving Online Access

WHEREAS, it is the desire of the Directors / Members to permit the Bookkeeper to monitor the Corporate / Company accounts in the ________(bank)___________ located at ____________________________ , 
IT IS THEREFOR

RESOLVED, that the Bookkeeper is given online read only access to the following Corporate / Company accounts located in the depository named above.  
Account Type:



Account Number:

___________________


________________________

___________________


________________________

RESOLVED FURTHER, that the Bookkeeper is not given online access to transfer funds, send domestic or international wires, or set up bill paying accounts. 
Taking Out a Bank Loan

WHEREAS, the Officers / Managers of the Corporation / Company desire to _________(specific reason for loan)_________________________________; and
WHEREAS, the terms of the loan detailed below are deemed to be fair and reasonable;

IT IS THEREFOR

RESOLVED, that the Corporation / Company borrow the funds in the amount and on the terms outlined below.
RESOLVED FURTHER, that the President of the Corporation / Manager of the Company is authorized and empowered on behalf of the Corporation / Company to execute the notes and documents as required by the bank to effect this loan.
Name of Bank:
________________________________________

Address:

________________________________________

Amount of Loan:
________________________________________

Term:


________(number of months_______________

Interest Rate:
_________________________________________

Full Repayment Amount:
___________________________________

Monthly Payments:
___________________________________

Date of Final Payment:
___________________________________

RESOLVED FURTHER, that _________________________, as __(Director/ Member) of this Corporation / Company, is authorized to give a personal guarantee if needed to secure the loan.

Repayment of Loan
WHEREAS, the final payment on the loan detailed below has been made in accordance with the loan contract; 

IT IS THEREFOR

RESOLVED, that the repayment in full of the loan detailed below is approved.
Name of Bank:
________________________________________

Address:

________________________________________

Amount of Loan:
________________________________________

Term:


________(number of months_______________

Loan Number:
________________________________________

Date of Final Payment:
__________________________________

This loan has been paid over the full term of the contract.

Overdraft Protection

WHEREAS, the Directors / Members of the Corporation / Company wish to build credit in the name of the Corporation / Company; and
WHEREAS, overdraft protection on a bank account is a simple way to begin this process;

IT IS THEREFOR

RESOLVED, that President of the Corporation / Manager of the Company is authorized and empowered on behalf of the Corporation / Company to execute the documents required by the bank to effect overdraft protection on the account listed below.

Name of Bank:
________________________________________

Address:

________________________________________

Account Type:
________________________________________

Account Number:
________________________________________

Amount of Overdraft Protection:____________________________

Interest Rate:
_________________________________________

There is no personal guarantee for this protection.
Taking Out a Line of Credit

WHEREAS, it is deemed in the best interests of the Corporation / Company to establish a line of credit for ease of borrowing funds; and

WHEREAS, _____(bank)_______________ offers a line of credit with terms that deemed are fair and reasonable;

IT IS THEREFOR

RESOLVED, that the President of the Corporation / Manager of the Company is authorized and empowered on behalf of the Corporation / Company to execute any notes and documents necessary to obtain a line of credit from the institution named above.

RESOLVED FURTHER, that borrowing against the line of credit shall not exceed $_______________ per year unless approved by the Directors of the Corporation / Members of the Company.  

RESOLVED FURTHER, that the Officers / Managers permitted to use the line of credit are the following:

Officer / Manager




Title

________________________________

___________________________

________________________________

___________________________
Mortgage an Asset
WHEREAS, the Members of the Company have determined that it is in the best interest of the Company to purchase additional properties; and

WHEREAS, the property located at ________(address)_______________ has sufficient equity to permit it to be refinanced; and

WHEREAS, the terms of the mortgage detailed below are deemed to be fair and reasonable;

IT IS THEREFOR

RESOLVED, that the property named above be refinanced as outlined below for the purpose of generating funds to purchase additional properties.

RESOLVED FURTHER, that this property may be removed from this Company if necessary to refinance the mortgage, and shall be transferred back to the Company within six months of the refinance.

Name of Financial Institution:
____________________________

Address:

________________________________________

Amount of Mortgage:
__________________________________

Type of Mortgage:

___(fixed rate, 30 year etc.)_________

Term:


________(number of months_______________

Interest Rate:
_________________________________________

Full Repayment Amount:
___________________________________

Monthly Payments:
___________________________________

Date of Final Payment:
___________________________________

Amount of Payout:

___________________________________

RESOLVED FURTHER, that the following Members of the Company are authorized to give personal guarantees if needed to secure the mortgage.

Members

___________________________

___________________________

Payoff of Mortgage

WHEREAS, it is deemed to be in the best interest of the Company to pay off the mortgage detailed below;

IT IS THEREFOR

RESOLVED, that the final payment on the mortgage detailed below be made on the date specified.

RESOLVED FURTHER, that the funds for the final payment shall be taken from the Company’s reserve account.

Name of Financial Institution:
____________________________

Address:

________________________________________

Amount of Mortgage:
__________________________________

Amount of Final Payment:
____________________________

Loan Number:
________________________________________

Date of Final Payment:
__________________________________

There is no prepayment penalty.

Card and Merchant Services Account Resolutions

Credit Card

WHEREAS, the Officers of the Corporation / Managers of the Company wish to obtain a Corporate / Company credit card to facilitate purchasing, travel and expense control;

IT IS THEREFOR

RESOLVED, that the Treasurer / Manager is authorized to apply on behalf of  the Corporation / Company for the business credit card outlined below.

RESOLVED FURTHER, that the Treasurer / Manager is authorized and empowered to execute any notes and documents necessary to obtain the credit card from the institution named below.

Name of Financial Institution:
______________________________________

Address:
________________________________________________________

Credit Limit:
$_______________ (total or per card)_________________

Interest Rate:
__________________________________________________

Terms:

$39 late fee; no change in interest for late payment

Personal guarantee required.

RESOLVED FURTHER, that _______________________________, as the majority Shareholder / Member of the Corporation / Company will provide a personal guarantee.

RESOLVED FURTHER, that individual cards will be distributed to the following Officers / Managers upon written acknowledgement that the card is to be used for corporate / company business only and the recipient of the card is responsible for the full and timely payment of any charges.

Officer / Manager

_______________________

_______________________

Debit Card and Check Card

WHEREAS, ____________(reason for the card)____________________________;

IT IS THEREFOR,

RESOLVED, that the Treasurer /Manager is authorized to secure a debit card / check card for the Officers / Managers listed below.  This card will be linked to the following account:

Name of Bank:
____________________________________________

Location:

____________________________________________

Type of Account:
____________________________________________

Account Number:
____________________________________________

RESOLVED FURTHER, that the Treasurer / Manager is authorized to sign on behalf of the Corporation any forms or documents required to secure the card.

Officer / Manager

__________________________

__________________________

Cancel a Card

WHEREAS, it was deemed to be in the best interest of the Corporation / Company to replace the credit card issued by ___(name of financial institution)_____ for use by the Directors and Officers of the Corporation / Members and Managers of the Company ;

IT IS THEREFOR


RESOLVED, that all use of this credit card be terminated effective immediately.

RESOLVED FURTHER, that any and all balances on this credit card account be paid from the Corporation / Company operations bank account.

RESOLVED FURTHER, that the credit card account be terminated.  
Increase a Credit Card Limit

WHEREAS, _______(reason for the increase)_________________________;

IT IS THEREFOR

RESOLVED, that the credit limit on the credit card account detailed below is increased from $_____________ to $______________________.

Name of Credit Card Provider:
_________________________________________

Type of Card:


_(Visa/MC/AmEx)_________________________

Credit Card Account Number:
_________________________________________

RESOLVED FURTHER, that the Treasurer / Manager is authorized to execute any documents required by the financial institution named above to effect this change.

Opening a Merchant Services Account

WHEREAS, the Directors / Members deem it is in the best interest of the Corporation / Company to accept payment for products and services by credit card; and

WHEREAS, the terms of the contract with the merchant services account provider outlined below are deemed to be fair and reasonable;

IT IS THEREFOR

RESOLVED, that the President / Manager is authorized to open a merchant services account with the provider named below.

RESOLVED FURTHER, that the President / Manager is authorized and empowered to complete and sign a contract and any other paperwork required by the merchant services account provider to open this account.

Merchant Services Account Provider:
_________________________________

Total Allowable Billings per Month:
_________________________________

Fees:





_________________________________

Taking an Insider Loan
RESOLVED, that the following loan to the following individual is approved.

Name and Title of Borrower:
_________________________________________

Amount of Loan:


$________________________________________

Interest Rate:


_________________________________________

Terms:



See Promissory note attached

Security:



This note is unsecured

RESOLVED FURTHER, that this loan is expected to benefit the corporation through the regular payment of interest at a rate that approximates what the corporation could have received from a disinterested party.

RESOLVED FURTHER, that executing this loan in no way jeopardizes the Corporation’s / Company’s ability to meet its current obligations.  
Making a Loan

WHEREAS, the Corporation / Company does not have sufficient funds to pay its current obligations; and

WHEREAS, _________________, a Director/Manager/Shareholder/Member of the Corporation / Company has offered to lend the Corporation / Company the money required;

IT IS THEREFOR

RESOLVED, that the loan from ____________________ in the amount of $____________, evidenced by the promissory note attached, is approved.
This note is secured by the Corporation’s / Company’s receivables. 
Repaying a Loan

WHEREAS, the final payment of principal and interest was made by _____(corporation / company / individual) to ___(individual / company / corporation)____ on ___________;

RESOLVED, that the promissory note attached is now paid in full.
Failure to Make a Payment
WHEREAS, the Corporation / Company does not have the funds to make the payment of interest / principal and interest required by the promissory note / loan contract between the Corporation / Company and ___________________ (“Lender”) dated _____________; and

WHEREAS, Lender does not wish to foreclose on the loan;

IT IS THEREFOR

RESOLVED, that the amount of interest owing be added to the principal of the loan.  Future interest shall be calculated on the increased principal and shall be due and payable on ___date_____________.  
Taking a dividend

RESOLVED, that the Corporation shall pay a dividend of $_____ per common share to all Shareholders listed on the books of the Corporation as of __date___.  

RESOLVED FURTHER, that the Directors have confirmed with the Corporation accountant / bookkeeper that this distribution in no way jeopardizes the ability of the Corporation to meet its ongoing obligations.

RESOLVED FURTHER, that the Treasurer of the Corporation is instructed to mail a check to each Shareholder entitled to a divided on __date_______.
Taking a distribution

WHEREAS, the Directors / Members of the Corporation / Company have reviewed the financial statements of the Corporation / Company; and

WHEREAS, the retained earnings and profit of the Corporation / Company are sufficient to support a distribution to the owners;

IT IS THEREFOR 

RESOLVED, that the Corporation / Company shall distribute $___________ to the Shareholders / Members on ____(date)______.

RESOLVED FURTHER, that the Treasurer of the Corporation / Manager of the Company is instructed to pay each Shareholder / Member  a share of the distribution equal to the Shareholder’s / Member’s percentage interest in the Corporation  / Company as of ____(date)__.
Taking a draw

RESOLVED, that the owner draw of $____________ paid on __(date)____ to  _______________________ is approved.

Contingency Accounts and Reserves

WHEREAS, the Officers of the Corporation / Managers of the Company anticipate a decrease in sales over the third quarter of 2009; and

WHEREAS, current revenues exceed the operational needs of the business;

IT IS THEREFOR

RESOLVED, that the Treasurer / Manager is authorized and instructed to open a reserve bank account as outlined below.

Name of Bank:
____________________________________________________

Address:

____________________________________________________

Type of Account:
Money Market

Opening deposit:
$20,000 from operational account number _____________

Compensation
Salaries

RESOLVED, that _________________, as President of the Corporation / Manager of the Company, shall be paid a salary of $________ per month for the year commencing January 1, 2009.  

RESOLVED FURTHER, if in any month the Corporation / Company does not have sufficient funds to pay this salary and still meet its other obligations, payment will be accrued as a liability of the Corporation / Company and will be paid when funds are available.  No interest will be due or payable on these funds. 

Bonus

WHEREAS, the Corporation / Company has exceeded its revenue and profit targets for 2008 by 20%; 

IT IS THEREFOR

RESOLVED, that a bonus of $___________ is approved for distribution to the President of the Corporation / Manager of the Company, _____(name)____________ on ____(date)___________.

Contests and Awards

WHEREAS, the Directors of the Corporation / Members of the Company wish to incent the staff to increase sales by 50% to a level of $100,000 per month;

IT IS THEREFOR

RESOLVED, that the President of the Corporation / Manager of the Company is authorized to create a sales contest as outlined below.
RESOLVED FURTHER, that the maximum expenditure for this sales contest shall be $______________ in 2009.  
(List details of the contest below.)

Gifts

WHEREAS, the Treasurer of the Corporation has resigned effective __(date)___ in order to pursue personal interests; and

WHEREAS, the Treasurer has been responsible for keeping the Corporation profitable for the past five years;

IT IS THEREFOR

RESOLVED, that the President, to express our thanks on behalf of the Corporation, present to the Treasurer a set of golf clubs emblazoned with the corporate logo. This gift is valued at $2,000.  

Taxes

RESOLVED, that the following actions taken by the Officers of the Corporation / Managers of the Company are approved:

Taryle & Associates, CPAs, PLLC were hired to prepare the corporate / company taxes for 2008.

An extension was filed on March 1, 2009.

The preliminary tax return prepared by Taryle & Associates showed that no additional taxes were owed, so the extension was filed without payment. 

The Treasurer / Manager believes that the final return will result in a small refund to the Corporation / Company. 

Investments

WHEREAS, the Corporation / Company has generated profits in excess of that needed to fund current operations and grow the business;
IT IS THEREFOR

RESOLVED, that the Treasurer / Manager is authorized to invest $_________ on behalf of the Corporation / Company in _______________________________.  This investment is expected to return ______% per year for five years.  

Annual Meetings
Waiver of Notice – Annual Meeting of Shareholders

Waiver of Notice of the Annual Meeting
of the Shareholders of
_________________________________, Inc.  
a __(state)__________ Corporation
We, the undersigned shareholders, agree and consent to the holding of the Annual Meeting of the Shareholders of the Corporation at the place, date and time listed below.  The meeting shall be held for the purpose listed below and for all such other business as may lawfully come before the meeting.    We hereby waive all notice of the meeting and any adjournments thereof.  

Place:

____________________________________________________________

Date:

____________________________________________________________

Time:

____________________________________________________________

Purpose:
Annual Meeting

Dated: _______________________

Signature




Printed Name

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

Minutes – Annual Meeting of Shareholders
Minutes of the Annual Meeting 
of the Shareholders of
____________________________, Inc.
a __(state)__________ Corporation
The annual meeting of the Shareholders of the Corporation was held pursuant to the waiver of notice signed by the shareholders and prefixed to the minutes of this meeting.

The President acted as Chairperson and the Secretary acted as the Secretary of the meeting.

The Chairperson called the meeting to order.

The Secretary announced that the following were present, in person or by proxy, representing a quorum of the Shareholders:

Shareholder



Number of Shares

Type

___________________________
__________________
____________
___________________________
__________________
____________
___________________________
__________________
____________

The Chairperson presented the following items for discussion:

(insert items to be discussed.  If none, delete this section and change the word “next” in the following paragraph to “first”.)

After discussion, it was agreed that these actions taken and decisions made by the directors are approved, ratified and affirmed by the shareholders.

The Chairperson announced that the next item of business was to elect the Directors of the Corporation. The following Directors were elected to serve for one year or until their successors are elected and qualify.  The Directors accepted their positions.

___________________________________

___________________________________

___________________________________

The President presented his report.  After discussion the report was accepted and the Secretary was directed to file it.  

There being no further business, on motion duly made, seconded and carried, the meeting was adjourned.

Date:  ________________________
____________________________________








Secretary

Waiver of Notice – Annual Meeting of Board of Directors

Waiver of Notice of the Annual Meeting
of the Board of Directors of
_________________________________, Inc.  
a __(state)__________ Corporation
We, the undersigned Directors, agree and consent to the holding of the Annual Meeting of the Directors of the Corporation at the place, date and time listed below.  The meeting shall be held for the purpose listed below and for all such other business as may lawfully come before the meeting.    We hereby waive all notice of the meeting and any adjournments thereof.  

Place:

____________________________________________________________

Date:

____________________________________________________________

Time:

____________________________________________________________

Purpose:
Annual Meeting

Dated: _______________________

Signature




Printed Name

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________
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Minutes – Annual Meeting of Board of Directors

Minutes of the Annual Meeting 
of the Board of Directors of
____________________________, Inc.
a __(state)__________ Corporation
The annual meeting of the Board of Directors of the Corporation was held pursuant to the waiver of notice signed by the directors and prefixed to the minutes of this meeting.

The Chairman of the Board presided as Chairperson and the Secretary of the Corporation acted as the Secretary of the meeting.

The Chairperson called the meeting to order.

The Secretary announced that the following were present, and were all the members of the Board of Directors:
_________________________________

_________________________________

_________________________________

The Chairperson stated that a quorum was present and called the meeting to order. 

After discussion, it was agreed that the actions taken and decisions made by the directors and officers without vote during the preceding year are approved, ratified and affirmed by the directors.
There followed a discussion on the corporation’s financial statements, salary increases, bonuses and dividends.  

On motions duly made, seconded and carried, it is 

RESOLVED, that the financial statements presented to the Board of Directors are ratified and approved.

RESOLVED, that owing to the current financial situation in the corporation no salary increases and no bonuses are awarded to the directors and officers this year. 
RESOLVED FURTHER, that no dividends will be declared out of the capital of the corporation.  

The Chairperson announced that the next item of business was to elect the Officers of the Corporation. The following Officers were elected to serve for one year or until their successors are elected and qualify.  The Officers accepted their positions.

___________________________________

President

___________________________________

Secretary

___________________________________

Treasurer

There being no further business before the meeting, on motion duly made, seconded and carried, it was adjourned.  





___________________________________





Secretary

Attest:

_________________________

_________________________

Waiver of Notice – Annual Meeting of Members

Waiver of Notice of the Annual Meeting
of the Members of
_________________________________, LLC
a ___(state)_______ limited liability company  
We, the undersigned Members, agree and consent to the holding of the Annual Meeting of the Members of the Company at the place, date and time listed below.  The meeting shall be held for the purpose listed below and for all such other business as may lawfully come before the meeting.    We hereby waive all notice of the meeting and any adjournments thereof.  

Place:

____________________________________________________________

Date:

____________________________________________________________

Time:

____________________________________________________________

Purpose:
Annual Meeting
Dated: _______________________

Signature




Printed Name

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

______________________________
__________________________________

Minutes – Annual Meeting of Members

Minutes of the Annual Meeting 
of the Members of
____________________________, LLC
a __(state)__________ limited liability company
The annual meeting of the Members of the Company was held pursuant to the waiver of notice signed by the Members and prefixed to the minutes of this meeting.

_______________ acted as the temporary chairperson and ____________ acted as the temporary secretary of the meeting.

The Chairperson called the meeting to order.  

The Chairperson announced that the first item of business was to elect the Managers and Officers of the Company for the coming term.  The following individuals were elected and accepted their positions.

______________________________
Manager & President
______________________________
Manager & Secretary
______________________________
Manager & Treasurer

The President then took the chair and presided over the meeting.  The Secretary assumed the duties as secretary of the meeting.  

The Chairperson presented the following items for discussion:

(insert items to be discussed.  If none, delete this section.)

After discussion, it was agreed that these actions taken and decisions made by the Managers are approved, ratified and affirmed by the Members.

The financial statements of the company, salary increases and bonuses were then discussed.  It was agreed that the financial statements of the company are approved. It was also agreed that no salary increases or bonuses are awarded to the Managers this year owing to the unprofitable nature of the company business.

There being no further business, the meeting was adjourned.







___________________________








Secretary

Attest:

_____________________

_____________________

Annual Written Consents
Written Consent – Annual Shareholders

WRITTEN CONSENT OF ACTION 
IN LIEU OF ANNUAL MEETING
of the SHAREHOLDERS of
____________________________________, Inc.
a ____(state)________ Corporation
The undersigned, being all the Shareholders of the Corporation, hereby take the following actions by written consent in lieu of an annual meeting of the Shareholders:

RESOLVED, that the actions taken and decisions made by the directors without vote are approved, ratified and affirmed by the shareholders.
RESOVLED, that the following persons are elected as Directors of the Corporation to serve for the next term or until their successors are elected and qualify:

_______________________

_______________________

_______________________

Dated: _______________________

______________________________

______________________________

______________________________

______________________________

Written Consent – Annual Board of Directors

WRITTEN CONSENT OF ACTION 
IN LIEU OF ANNUAL MEETING
of the BOARD OF DIRECTORS of
____________________________________, Inc.
a ____(state)________ Corporation
 The undersigned, being all the Directors of the Corporation, hereby take the following actions by written consent in lieu of an annual meeting of the Board of Directors.

RESOLVED, that the actions taken and decisions made by the directors and officers without vote during the preceding year are approved, ratified and affirmed by the directors.
RESOLVED, that the following persons are elected to the offices below to serve for the next term or until their successors are elected and qualify:

President

___________________________

Secretary

___________________________

Treasurer

___________________________

RESOLVED, that owing to the profitable nature of the corporation in the past fiscal year, the following annual salaries are approved:

President
$25,000
Secretary
$10,000
Treasurer
$15,000

RESOLVED FURTHER, that a dividend is hereby declared out of the capital surplus of the corporation, to be paid to shareholders of record on _________, 2__.  The dividend shall be in the amount of $______ per share and paid in cash on _________, 2___.

Dated: ___________________

__________________________________

______________________________

__________________________________

______________________________
Written Consent – Annual Members

WRITTEN CONSENT OF ACTION 
IN LIEU OF ANNUAL MEETING
of the MEMBERS of
____________________________________, LLC
a ____(state)________ limited liability company

The undersigned, being all the Members of the Company, hereby take the following actions by written consent in lieu of an annual meeting of the Members.

RESOLVED, that the actions taken and decisions made by the Managers and Officers without vote during the preceding year are approved, ratified and affirmed by the Members.

RESOLVED, that the following persons are elected to the offices below to serve for the next term or until their successors are elected and qualify:

Manager & President:

______________________________

Manager & Secretary

______________________________

Manager & Treasurer

______________________________

RESOLVED, that owing to the unprofitable nature of the business no salaries or bonuses are approved for this fiscal year.
Dated: ________________________

__________________________________

______________________________

__________________________________

______________________________













