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1 This example approves the resolutions that should be adopted by the Company at formation.  Founders can also 
have an organizational meeting and record the approval in minutes for the meeting.

DISCLAIMER: The attached document and any additional resources provided herewith (the “Documents”) have been prepared by Jackson Walker 
L.L.P. (“JW”) for general informational purposes only and do not constitute advertising, solicitation or legal advice. Neither the availability, operation, 
transmission, receipt nor use of the Documents is intended to create or constitutes the formation of an attorney-client relationship between the user of 
the Documents (the “User” or “you”) and Jackson Walker or any other special relationship or privilege. The user of the Documents may not rely on the 
Documents for any purpose without seeking legal advice from licensed attorneys in the relevant states. The user of the Documents acknowledges that 
the Documents have not been drafted or tailored for the use of any individual or company based on his, her, or its particular factual situation. By 
accepting the Documents, you acknowledge and agree that you accept full responsibility for determining the value and use of any of the Documents. 
Additionally, you agree to use the Documents in compliance with all applicable laws, including the applicable securities laws, and you agree to hold 
JW harmless from and against any and all claims, damages, losses, obligations or liabilities arising from your failure to comply.  THE DOCUMENTS 
ARE PROVIDED AS-IS WITH NO REPRESENTATIONS OR WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT 
NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT. YOU ASSUME COMPLETE RESPONSIBILITY AND RISK FOR USE OF THE DOCUMENTS. Some jurisdictions do 
not allow the exclusion of implied warranties, so the above exclusion may not apply to you. JW expressly disclaims all liability, loss or risk incurred 
directly or indirectly from the use of the Documents. By using the Documents, the User waives any rights or causes of action or claims that he or she 
may have against JW in connection therewith. The Documents are provided only as general information and may not reflect all relevant business, 
legal, and tax developments and current issues, and as a result, the documents may be incomplete or incorrect. JW does not endorse and is not 
responsible for any third-party content that may be associated with the Documents. Even if an agent uses the Documents on your behalf (for example, 
an attorney, employee, or otherwise), you are still bound as a principal by all of the terms and conditions herein. Any communication received from 
JW, its agents, employees or other associated entities does not constitute legal advice and will not be recognized as such,  unless JW has been formally 
engaged via a fully executed engagement letter with JW to provide legal services and then solely with respect to the client designated by such 
engagement letter
IRS Circular 230 disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that any tax advice contained in this 
communication, unless expressly stated otherwise, was not intended or written to be used, and cannot be used, for the purpose of (i) avoiding tax-
related penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any tax-related matter(s) addressed 
herein.
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WRITTEN CONSENT OF BOARD OF DIRECTORS
IN LIEU OF

ORGANIZATIONAL MEETING
OF

[NAME OF CORPORATION]

In accordance with Section 21.415 of the Texas Business Organizations Code (the 
“TBOC”), the undersigned, being the sole member of the Board of Directors of [NAME OF 
CORPORATION], a Texas corporation (the “Corporation”), named in the Certificate of 
Formation of the Corporation filed with the Secretary of State of Texas on 
____________, 20___, hereby consents in writing to the taking of the following actions and to 
the adoption of the following resolutions, to have the same force and effect as if adopted at an 
organizational meeting of the Board of Directors of the Corporation, duly called and held under 
Section 21.059 of the TBOC.

RESOLVED, that the Certificate of Formation of the Corporation, as filed with the 
Secretary of State of the State of Texas on ____________, 20___, is hereby in all respects 
confirmed, ratified, approved and adopted; and that, upon election, the Secretary of the 
Corporation is hereby directed to insert such Certificate of Formation, as certified by the 
Secretary of State of Texas, in the minute book of the Corporation; and further

RESOLVED, that each director hereby acknowledges that he or she is named as such in 
the Certificate of Formation of the Corporation and does hereby agree to serve as a member of 
the Board of Directors of the Corporation for the ensuing year or until whichever of the 
following shall first occur:  his or her successor is duly elected and qualified, his or her
resignation, his or her removal from office by the Board of Directors or his or her death.

RESOLVED, that the Bylaws that have been prepared for the Corporation are hereby in 
all respects confirmed, ratified, approved and adopted as the official Bylaws of the Corporation, 
to govern the conduct of its corporate affairs, and that, upon election, the Secretary of the 
Corporation is hereby directed to insert the same in the minute book of the Corporation; and 
further

RESOLVED, that each of the persons listed below is hereby elected to serve as an officer 
of the Corporation in the office set forth opposite his or her name below for the ensuing year or 
until whichever of the following shall first occur:  his or her successor is duly elected and 
qualified, his or her resignation, his or her removal from office by the Board of Directors or his 
or her death.

President
Chief Financial Officer and Treasurer
Secretary

RESOLVED, that the form of certificate for Common Stock of the Corporation prepared 
for the Corporation is hereby in all respects confirmed, ratified, approved and adopted as the 
official stock certificate of the Corporation and may also bear other wording related to the 
ownership, issuance and transferability of the shares represented thereby, and that the Secretary 
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of the Corporation is hereby directed to mark one such certificate as a specimen and to insert the 
same in the minute book of the Corporation; and further

[RESOLVED, that the corporate seal, the impression of which is affixed hereto, is 
hereby in all respects approved, adopted and accepted as the official corporate seal of the 
Corporation; and further]

[Note:  A corporate seal is not required in Texas.  If the founders have not 
purchased an official corporate seal, delete the foregoing.]

RESOLVED, that the Board of Directors shall in its discretion cause the Corporation to 
issue such authorized shares of capital stock of the Corporation at such times and for such 
consideration (not less than the par value thereof) as it may from time to time deem appropriate, 
but only to the extent such issuance is permitted by the Certificate of Formation of the 
Corporation and applicable law.

RESOLVED, that the appropriate officers of the Corporation are hereby in all respects 
authorized, empowered and directed to issue _________ (______) fully paid and nonassessable 
shares of the Common Stock of the Corporation to ____________, at a purchase price of 
$______ per share, [payable in cash] [in consideration of execution and delivery of the 
Technology Assignment Agreement in the form set forth as Exhibit A hereto]; and further

[Note:  If intellectual property or other assets are being assigned or licensed, 
then the agreements assigning or licensing such assets must also be approved 
by the Board in these minutes.]

RESOLVED, that the Board of Directors has determined that the consideration received 
or to be received by the Corporation for such shares is adequate; and further

[RESOLVED, that the shares of Common Stock authorized to be sold and issued by 
the Corporation individually to ________, _____ and ______, respectively, shall be offered 
and sold under the terms of a certain Stock Purchase Agreement entered into each by the 
Corporation and ________, ________and __________, respectively, in substantially the 
form attached hereto as Exhibit B; and]

[Note: It is often recommended that founders enter into a Founder’s Stock 
Purchase Agreement.  If one is used, please include the preceding  resolution.]

[RESOLVED, that the form of the Proprietary Information and Inventions 
Agreement attached hereto as Exhibit C be, and it hereby is, adopted and approved, with 
such changes as may be approved by the President of the Corporation in his or her sole 
discretion, his or her signature on such document to constitute conclusive evidence of such 
approval.]

[Note:  Often new technology companies utilize employees and independent 
contractors in the development of their intellectual property.  It is recommended 
that the company adopt a standard form for these agreements which can be 
done through the preceding  resolution.]
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[RESOLVED, that the form of  Nondisclosure Agreement attached hereto as 
Exhibit D and the form of Mutual Nondisclosure Agreement attached hereto as Exhibit E
be, and each of them hereby is, adopted and approved, with such changes as may be 
approved by the President of the Corporation in his or her sole discretion, his or her
signature on such document to constitute conclusive evidence of such approval.]

[Note:  Often new technology companies have an immediate need for 
confidentiality agreements.  It is recommended that the company adopt a 
standard form which can be done through the preceding  resolution.]

RESOLVED, that the President is hereby in all respects authorized for and on behalf of 
the Corporation to establish a banking relationship with any bank, including such accounts with 
such bank as the President of the Corporation deems necessary or appropriate or desirable; that 
the form of any and all resolutions required by such bank in connection with the establishment of 
such accounts and approved by the President of the Corporation are hereby in all respects 
ratified, confirmed, approved and adopted; that all such persons as may be authorized and 
approved by the President of the Corporation as signatories with respect to such accounts may 
act as signatories with respect to such accounts; and that the Secretary is directed to place a copy 
of any such forms so executed in the minute book of the Corporation; and further

RESOLVED, that the Corporation hereby adopts the calendar year as its fiscal year for 
all financial reporting and tax purposes; and further

RESOLVED, that the officers are hereby directed to obtain in the name of the 
Corporation such other licenses and tax permits as may be required for the conduct of the 
business of the Corporation pursuant to any federal, state, county, municipal governmental 
statute, ordinance or regulation, and to do all things necessary or convenient to qualify the 
Corporation to transact its business in compliance with the laws and regulations of any federal, 
state or municipal government with regulatory authority over the business of the Corporation and 
to seek legal counsel to assist with the foregoing, if so desired; and further

RESOLVED, that the Corporation hereby adopts, approves, ratifies and confirms all 
contracts (including employment contracts), leases, agreements and other actions taken or 
performed by the organizers, incorporators, promoters and current directors and officers of the 
Corporation, and any and all other transactions involving such persons which were entered into 
with a good faith belief that such transactions were for the benefit and on behalf of the 
Corporation, other than any such actions as may have been illegal, tortious, or ultra vires; and 
further

[RESOLVED, that each of the Officers of the Corporation be, and each acting 
singly hereby is, authorized and empowered to take or cause to be taken such action as they 
may deem necessary, desirable or advisable in order to subject the Corporation to the 
provisions of Subchapter S (Sections 1361-1379) of Chapter One of the Internal Revenue 
Code of 1986 as of the beginning of the first taxable year of its existence.]

[Note:  Delete if no election is desired.]
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RESOLVED, that the Corporation will pay all costs and expenses incurred by any 
incorporator, promoter, director or officer of the Corporation in connection with the promotion, 
creation, formation and incorporation of the Corporation; and further

RESOLVED, that if [the seal or] attestation of the signature of the President or any Vice 
President of the Corporation is required by any party in connection with any of the transactions 
contemplated by these resolutions, the Secretary or any Assistant Secretary of the Corporation is 
hereby authorized to attest, for and on behalf of the Corporation, the signature of the President or 
any Vice President of the Corporation upon any instrument, document or other writing executed 
on behalf of the Corporation by the President or any Vice President of the Corporation[ and to 
affix the seal of the Corporation thereto]; and further

[Note:  A corporate seal is not required in Texas.  If the founders have not 
purchased an official corporate seal, delete the bracketed portion above.]

RESOLVED, that the appropriate officers of the Corporation are hereby authorized to 
execute and deliver such documents and take such action as they may deem necessary or 
appropriate to effect the intent and accomplish the purposes of the foregoing resolutions; and 
further

RESOLVED, This Written Consent may be executed in counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one instrument; and further.

[Note:  Delete the preceding resolution if there is only one director.]

RESOLVED, that each multiple counterpart of this Written Consent may be transmitted 
via facsimile or other similar electronic means and executed by one or more of the undersigned, 
and a facsimile of the signature of one or more of the undersigned shall be deemed an original 
signature for all purposes and have the same force and effect as a manually-signed original.

[Note:  Delete the preceding resolution if there is only one director.]

SIGNED AND DATED as of this ____ day of ______________, 20___.

_______________________________________
[Name]
Director

_______________________________________
[Name]
Director

_______________________________________
[Name]
Director


