Minutes of First Meeting of the Board of Directors of
[Name of Company]
The first meeting of the Board of Directors of [Name of Company] was held at [Street
Address, City, State], on [date], at [time].
There was present in person [Name]; [Names] were present by conference telephone,
constituting a quorum. [Name] acted as Chairman of the meeting. [Name], Esq., Of Counsel for
the Corporation, was present by invitation and acted as Secretary of the meeting.
The Secretary presented to the meeting waivers of notice signed by all the directors of the
ute bo
Corporation. The Secretary was instructed to insert the waivers in the minute
book.

e
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ed by th
The Chairman noted that the Certificate of Incorporation had been filed
the Department
d to insert in the Min
of State of New York on [date]. The Secretary was instructed
Minute Book a
inal receipt of the Department
Dep
Depa
certified copy of the Certificate of Incorporation and the original
of
ng fee.
State showing payment of the organization tax and filing

p

ng an instrument,
trument, dated __________,
_________ with rrespect
The Secretary then presented to the meeting
incorpo
in
to the organization of the Corporation that had been executed by the incorporators,
including
the
d by the incorporators. Thereu
Thereupon, on mot
form of Bylaws that had been adopted
motion duly made,
d, it was
seconded and unanimously carried,
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ment, dated
dated ___________, of the
i
t incorporators
RESOLVED, that the instrument,
of the
ith respect too its organization
organization presented to this meeting be, and it
Corporation with
pects approved, and that aall action tthereby shown to have been
hereby is, in all respects
Cor
Corporation be,
be and the same hereby is, in all
taken by the incorporators of the Corporation
spects
pects approved, ratified and confirm
confirmed; and
respects

S

URTHER RESOLVED, that the Bylaws in the form adopted by the
FURTHER
ncorporators
corporators of the Corporation
Corpo
b and they hereby are, in all respects approved
incorporators
be,
opted by this Board of Directors
D
and adopted
as and for the Bylaws of the Corporation.
ng
g then
the proceeded
procee
The meeting
to the appointment of the officers specified in the Bylaws.
ving bee
Nominations having
been made, the following persons were unanimously elected to the
following offices:
Name

Title

[Name]
[Name]
[Name]
[Name]

Chairman of the Board
President
Secretary
Treasurer

The Secretary submitted to the meeting a seal proposed for use as the corporate seal of the
Corporation. Thereupon, on motion duly made, seconded and unanimously carried, it was

RESOLVED, that the form of seal submitted to this meeting, an impression of
which is to be made upon the minutes, be, and it hereby is, approved and adopted
as and for the corporate seal of the corporation.
The Secretary submitted to the meeting a proposed form of certificate for shares of the
Corporation. Thereupon, on motion duly made, seconded and unanimously carried, it was
RESOLVED, that the form of certificate for shares of the Corporation submitted
to this meeting be, and it hereby is, approved and adopted as and for the form of
certificate for shares of the Corporation.
The Secretary was instructed to insert a specimen Certificate for shares of the Corporation in
the Minute Book.
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After discussion, on motion duly made, seconded and unanimously
was
mously carried,
rried, it w

p

RESOLVED, that the fiscal year of the Corporation
n shalll end on [date]; and

FURTHER RESOLVED, that [Name of Company]
ny] be and they hereby are,
appointed the Corporation’s auditors.
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The Chairman then stated that it was desirable
for the
able to designate a depository
dep
t funds of the
Corporation. Thereupon, on motion
carried,
it was
n duly made,
de, seconded and unanimously
unanim
car
RESOLVED, that the printed
ed banking resolutions
resolutions of [Nam
[Name of Bank] in the form
submitted to this
his meeting be,
e, and they hereby are, adopted
adopte as though set forth at
length herein.
ein.

S

The Secretary
Book a copy of the printed banking
ecretary was instructed to insert in
i the Minute
Mi
resolutions
tions
ns of [Name of Bank] providing for joint signature to the extent required by the Bylaws.
Afterr discussion, on motion du
made, seconded and unanimously carried, it was
duly mad
RESOLVED,
annual meetings of the shareholders of the Corporation
OLVED,
LVED, that the ann
shall bee held at the Corporation’s
office in [City, State].
Cor
The Chairman
that he had received offers to purchase shares of the Corporation,
n announced
ann
without par value, for a purchase price of $_____ per share, in cash, and that he wished to
purchase shares at the same price. ______________________ had offered to purchase [no.]
shares, and an offer to purchase [no.] shares had been received from _____________________,
and an offer to purchase [no.] shares had been received from __________________________.
After discussion, on motion duly made, seconded and unanimously carried, it was
RESOLVED, that the officers of the Corporation be, and they hereby are,
authorized and directed to offer, sell and to issue up to [no.] shares of the
Corporation, without par value, at $____ per share, payable in cash or other
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property, tangible or intangible, or labor or other services performed for the
corporation or for its benefit.
Whereupon, upon motion duly made, seconded and unanimously carried but with [Name]
not participating, the following resolution was duly adopted:
RESOLVED, that the offer of [Name] to purchase [no.] shares of the Corporation,
without par value, at a purchase price of $___ per share, in cash be, and it hereby
is, accepted subject to payment of the purchase price.
Whereupon, upon motion duly made, seconded and unanimously carried but with [Name]
not participating, the following resolution was duly adopted:
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RESOLVED, that the offer of [Name] to purchase [no.] sharess of the Corp
Corporation,
without par value, at a purchase price of $____ per share, in cash be,
e, and it hhereby
is, accepted subject to payment of the purchase price.

p

Whereupon, upon motion duly made, seconded and unanimously
mously carried but with
wi [Name]
not participating, the following resolution was duly
ly adopted:
d:
RESOLVED, that the offer of [Name]
Corporation,
me] to purchase
hase [no.] shares of the Corporat
without par value, at a purchase
se price off $____ per share, in ccash be, and iit hereby
is, accepted subject to payment
ment of the purchase price.
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Whereupon, upon motion
unanimously carried, the following
otion duly
ly made, seconded and unanim
unanimou
resolutions were duly adopted:

S

RESOLVED,
LVED, that the offer of [Name] to purchase [no.] shares of the Corporation,
without
thout par value, at a purchase price off $____ per share, in cash be, and it hereby
is,, accepted subject to payment of the purchase
price.
purc
FURTHER
URTHER RESOLVED, that the Chairman of the Board or the President and the
Secretary
be, and they hereby are, jointly authorized in the name
retary
ry or the Treasurer
Tre
and on behalf of
o the Corporation to sign certificates for fully paid and
nonassessable
ssable
bl shares, without par value, and to issue and deliver the same in
accordance
ce with tthe foregoing resolutions; and
FURTHER RESOLVED, that the purchase price of each share of the Corporation,
without par value, to be issued in accordance with the foregoing resolutions be,
and it hereby is, allocated to the capital account of the Corporation.
The Chairman pointed out that the Corporation required short-term loans to finance its
operations at the outset and suggested that loans be obtained from the stockholders.
After discussion, upon motion duly made, seconded and unanimously carried, but with
[Name] not participating, it was
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RESOLVED, that the draft Loan Agreement between the Corporation and
[Name], dated ________, for $________ in the forms submitted to this meeting
be, and it hereby is, approved; and
FURTHER RESOLVED, that the President be, and he hereby is, authorized in the
name and on behalf of the Corporation to execute and deliver a Loan Agreement
with [Name] in the form submitted to this meeting with such changes therein as
he may deem advisable; and
FURTHER RESOLVED, that the President be, and he hereby is, authorized in the
name and on behalf of the Corporation to execute and deliver one or more notes
of the Corporation in connection with the drawdown of funds under
e the Loan
Agreement with [Name].
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The Chairman noted that New York law required the Boardd of Directors
ectors to authorize the
filing with the State Tax Commission of a Certificate concerning
books and an
ning
ng the share transfer bbo
application for authority to collect sales tax.

p

Upon motion duly made, seconded and unanimously
imously carried, it was

RESOLVED, that the President or Secretary be, and he hereby is, authorized
authorize in
the name and on behalf of thee Corporation
N York
ation to execute and file with the New
State Tax Commission thee certificate
of the
required by Section 275-a
th New York
ate required
27
State Tax Law and an
tax.
n application
on for authority to collect sales
s
tax
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The Chairman suggested
d it would be appropriate to ggive the corporation’s officers
discretionary power
foregoing resolutions.
wer to implement
plement the intent of the vvarious fo

S

Upon
unanimously carried, it was
n motion duly made, seconded and uunanimo
RESOLVED,
ESOLVED, that each of the
th officers
officer of the Corporation be, and he hereby is,
authorized
of the Corporation to execute and deliver
uthorized
thorized in the nname and on behalf
b
receipts
iptss and other ddocuments and papers, to expend funds and to do all such acts
and deeds
eeds as in his or her
h discretion may be deemed necessary or advisable to
carry outt fully the int
intent of the various foregoing resolutions.
The Chairman explained
that it was the intention of the offerors and the Corporation that the
ex
shares issued should qualify as “Section 1244 Stock” under the Internal Revenue Code, in order
that any loss sustained on the shares might receive ordinary loss treatment, subject to the
limitations prescribed by Section 1244 of the Code. He outlined the requirements of Section
1244 and the limitations on the benefits conferred. There followed a general discussion of
Section 1244 of the Code and the benefits to be gained from issuing the Corporation’s shares
pursuant thereto. Whereupon, upon motion duly made, seconded and unanimously carried, the
following preambles and resolution were duly adopted:
WHEREAS, the Corporation wishes to offer for sale [no.] shares of the
Corporation, without par value, and
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WHEREAS, the Board of Directors deems it desirable that the offer, sale and
issuance of such shares be effectuated in such manner that qualified shareholders
purchasing such shares may receive the benefits of § 1244 of the Internal
Revenue Code; and
WHEREAS, there is not now outstanding any offering or portion thereof to sell or
issue any of its shares; and
WHEREAS, the Corporation is a small business corporation as defined in §
1244(c)(3) of the Internal Revenue Code.
NOW, THEREFORE, it is
RESOLVED, that the shares of stock issued and to be issued by the Corp
Corporation
are intended to receive the benefits of § 1244 of the Internal
ernal Revenue
venue Code
Co of
1954, as amended.
The next item discussed was whether the shareholders
Corporation
lders shouldd elect to have the C
Corp
taxed as a small business corporation for federal and state tax purposes. The President
exp
Presiden explained
the consequences of making such an election.
n. After discussion, it was det
determined to bbe in the
best interests of the shareholders to elect
ct to have the Corporation taxed as a small
sm business
corporation, whereupon the following
g resolutions
ons were unanimously aadopted:
RESOLVED, that the
he Corporation
treated as a small business
ration elect to be treate
corporation for federal
deral and state income tax purposes; and iit iis further

a
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RESOLVED,
officers of the Corporation are
ED, that the President and other
oth office
authorized
forms and to take any and all other
rized and directed to file all app
appropriate form
action
with
ction
tion necessary or desirable to co
comply w
i all requirements of the Internal
Revenue
evenue Service and New York State for making said election.
Theree being no further business, the m
meeting was adjourned.
Dated: ______________
________

______________________________
Secretary
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