ACTION TAKEN ON WRITTEN CONSENT 

BY THE BOARD OF DIRECTORS

___________, INC.

_____________, 2006


The undersigned, being all the directors of the __________, Inc., a Tennessee nonprofit corporation (the “Corporation”), acting by written consent as permitted by § 48-58-202 of the Tennessee Nonprofit Corporation Act, as amended, do hereby take the following actions and adopt the following resolutions:

Action of Incorporator


RESOLVED, that the Action of the Incorporator of the Corporation taken by written consent in lieu of an organizational meeting dated as of __ __, 20__ (the “Action of Incorporator”), and all actions reflected therein, be, and the same hereby are, ratified, approved, and adopted by the undersigned for the benefit of the Corporation; and


FURTHER RESOLVED, that the Incorporator be, and the same hereby is, discharged of any further obligations, duties or liability to the Corporation. 

Charter


RESOLVED, that the Charter of the Corporation, filed in the office of the Secretary of State of Tennessee on ___ __, 20__, is hereby ratified and approved.

Bylaws


RESOLVED, that the Bylaws attached hereto as Exhibit A are hereby approved and adopted.

Officers


RESOLVED, that the following named persons are hereby declared elected to the offices of the Corporation set forth opposite their respective names to serve as such officers pursuant to the Bylaws:

[Full names of directors here]
Bank Accounts


RESOLVED, that the proper officers of the Corporation are hereby authorized and directed for and on behalf of the Corporation to designate from time to time one or more banks, trust companies or other banking institutions to act as depository or depositories for the funds of the Corporation for and during such period as such officer may from time to time deem necessary or desirable in the interests on the Corporation and to open or close out from time to time accounts in any such depository so selected; and

FURTHER RESOLVED, that the proper officers of the Corporation be, and each of them hereby is, authorized and directed, in the name of and on behalf of the Corporation, to take any and all actions that such officer may deem necessary or advisable in order to establish bank accounts from time to time for the efficient conduct of the Corporation’s business.

Payment of Organizational Expenses


RESOLVED, that the officers of the Corporation be, and they hereby are, authorized and directed to pay all fees and expenses incident to or required in the organization of the Corporation.

General Authority and Ratification


RESOLVED, that the officers of the Corporation be, and each of them hereby is, authorized and directed, on behalf and in the name of the Corporation, to prepare or cause to be prepared and to execute, deliver, verify, acknowledge, file or record any documents, instruments, certificates, statements, papers, or any amendments thereto, as may be deemed necessary or advisable in order to effectuate the actions approved herein, and to take such further steps and do all such further acts or things as are necessary or desirable to carry out the transactions contemplated by the foregoing resolutions; and


FURTHER RESOLVED, that the authority and power given hereunder be deemed retroactive and any and all acts authorized hereunder performed prior to the passage of these resolutions, are hereby ratified and approved.


The Secretary of the Corporation is hereby directed to place this Written Consent in appropriate order in the Minute Book of the Corporation.  This Written Consent may be executed in counterparts, all of which taken together will be deemed to constitute but a single document.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each of the undersigned has executed this action taken by written consent on the date set forth above for the purpose of evidencing (i) his or her consent to the taking of the foregoing action without a meeting, and (ii) his or her affirmative vote in favor of taking the foregoing action.







DIRECTORS:
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