
[bookmark: a000002]UNANIMOUS WRITTEN CONSENT IN LIEU OF
ORGANIZATIONAL MEETING
BY THE BOARD OF DIRECTORS OF
[CORPORATION NAME]
Pursuant to Sections 607.0205(2) and 607.0821, Florida Statutes, the undersigned, being [the sole member/all of the members] of the initial Board of Directors of [CORPORATION NAME], a Florida corporation (the “Corporation”), hereby consent[s] to the adoption of the following resolutions in lieu of holding an organizational meeting of the Board of Directors:
[bookmark: a000011]Ratification of Incorporator’s Actions and Acceptance of Resignation
RESOLVED, that the actions of the Incorporator in incorporating the Corporation are hereby approved, adopted, and ratified by the Corporation.
RESOLVED, that the resignation of the Incorporator is hereby acknowledged.
[bookmark: a000007]Articles of Incorporation
RESOLVED, that the Articles of Incorporation of the Corporation filed with the Division of Corporations of the Florida Department of State on [DATE] are approved, and the Secretary of the Corporation is instructed to place a copy of the same in the minute book of the Corporation.
[bookmark: a000009]Bylaws
RESOLVED, that the Bylaws previously adopted by the incorporator and submitted to the Board of Directors are ratified, approved, and adopted as the Bylaws of the Corporation, and the Secretary of the Corporation is instructed to place the same or a copy thereof in the minute book of the Corporation.
RESOLVED, that the Secretary of the Corporation maintain a copy of the Bylaws at the principal office of the Corporation, available for inspection by the shareholders of the Corporation.
[bookmark: a000013]Officers
RESOLVED, that the following persons are appointed to the offices set forth opposite their names to serve as such at the pleasure of the Board of Directors, each to hold such offices until the officer’s respective successor is duly elected and qualified or until the officer’s earlier resignation or removal:
[NAME], President
[NAME], Secretary
[[NAME], [OFFICE TITLE]]
[bookmark: a000023]Share Certificates
RESOLVED, the Board of Directors authorizes the issue of all shares of the Corporation without certificates.
[bookmark: a000025]Issuance of Shares
RESOLVED, that the Corporation issue shares of the Corporation’s authorized shares of common stock, with a par value of $[0.0001], to the following shareholders in the amounts and for the consideration set forth below:
	SHAREHOLDER NAME
	NUMBER OF SHARES ISSUED
	CONSIDERATION PAID

	[NAME]
	[NUMBER]
	[$[AMOUNT]/VALUE OF PROPERTY PAID WITH BRIEF DESCRIPTION]

	[NAME]
	[NUMBER]
	[$[AMOUNT]/VALUE OF PROPERTY PAID WITH BRIEF DESCRIPTION]

	[NAME]
	[NUMBER]
	[$[AMOUNT]/VALUE OF PROPERTY PAID WITH BRIEF DESCRIPTION]


RESOLVED, that the Board of Directors has determined that the fair value of the consideration described above is as set forth above.
RESOLVED, that the form of Restricted Stock Purchase Agreement attached as Exhibit A is adopted, ratified and approved.
RESOLVED, that the sale and issuance of Common Stock to each of the above‑named individuals or entities shall be conditioned upon the receipt by the Company of (a) the purchase price for said stock and (b) an executed Restricted Stock Purchase Agreement, including executed copies of any and all documents attached to the Restricted Stock Purchase Agreement as exhibits; provided, however, that the President of the Company is authorized and directed to amend, alter or revise the form of Restricted Stock Purchase Agreement as the President, in the President’s sole discretion, deems necessary or appropriate to accurately reflect the terms of the contemplated sale of Common Stock to each individual purchaser.
RESOLVED, that upon receipt of the consideration, the officers of the Corporation are authorized and directed to issue share certificates to the persons named above and that such shares, when issued pursuant to this resolution, will be validly issued, fully paid, and non-assessable.
[bookmark: a000030]
Indemnification Agreement
RESOLVED, that the Corporation is authorized to execute and deliver an indemnification agreement with each of its current and future directors and officers in substantially the form delivered to and reviewed by the Board and attached hereto as Exhibit B, with any changes thereto as the officers of the Company, in consultation with legal counsel, may deem to be necessary or advisable in order to comply with applicable law.
Bank Account
RESOLVED, that the Corporation establish in its name one or more accounts with one or more financial institutions on such terms and conditions as may be agreed with said financial institutions, that any standard resolutions required by said financial institutions to establish such accounts are hereby adopted as if such resolutions were incorporated herein, and that the officers of the Corporation are authorized to execute any resolutions required by said financial institutions for such accounts.
RESOLVED, that the officers of the Corporation are authorized to write checks and make withdrawals on such accounts on behalf of the Corporation.
[bookmark: a000032]Organizational Costs
RESOLVED, that the attorney’s fees, filing fees, and other expenses and charges incurred and that may be incurred by the Corporation or authorized persons acting on behalf of the Corporation in connection with the formation of the Corporation are reasonable and shall be paid or reimbursed by the Corporation.
[bookmark: a000036]Fiscal Year
RESOLVED, that the fiscal year of the Corporation shall end on [December 31] of each year.
[bookmark: a100709]Qualification in Other Jurisdictions
RESOLVED, that for the purpose of authorizing the Corporation to do business in any state, territory, or dependency of the United States or any foreign country in which it is necessary or expedient for the Corporation to transact business, the proper officers of the Corporation are hereby authorized to appoint and substitute all necessary agents or attorneys for service of process, to designate and change the location of all necessary statutory offices, and to make and file all necessary certificates, reports, powers of attorney, and other instruments as may be required by the laws of such state, territory, dependency, or country to authorize the Corporation to transact business therein.
[bookmark: a000046]Further Instructions to Officers
[The materials provided on Foley Ignite are provided as a resource for you to utilize on your own, and no attorney-client relationship is formed between you and Foley & Lardner LLP by your use of the materials and document generator on the site. The information and documents provided to you do not constitute legal advice and are not specifically tailored to your circumstances, business, applicable jurisdiction, or legal needs. You should seek legal counsel if you have questions or need advice on how to tailor such documents to your circumstances. These documents may be subject to further jurisdictional requirements or implications and should be reviewed by counsel in the relevant jurisdiction(s) before use.]



RESOLVED, that the officers of the Corporation are authorized to do all things and take all action necessary, appropriate, and expedient to carry out the above resolutions; and all acts of the officers and any persons acting for the Corporation which are consistent with the above resolutions are ratified and adopted as the acts of the Corporation.
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The undersigned direct that an executed copy of this Unanimous Written Consent, including multiple counterparts, shall be filed with the minutes of the meetings of the Board of Directors.
IN WITNESS WHEREOF, the undersigned directors have duly executed this Consent as of [DATE].
	
	
	_________________________________
[DIRECTOR NAME], Director

	
	
	

	
	
	

	
	
	_________________________________
[DIRECTOR NAME], Director



[bookmark: a000047]EXHIBIT A
Form of Restricted Stock Purchase Agreement

EXHIBIT B

form of indemnification agreement
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