Sample Minutes of Organizational 

Meeting of the Board of Directors

MINUTES OF FIRST MEETING OF OLDE CRAFT, INC. BOARD OF DIRECTORS

The first meeting of the board of directors was held at 123 Elm Street, San Francisco on the 27th day of December, 2003 at 4:00 o’clock P.M.

Present were: John Jones, John Smith, and John Miller, constituting a quorum of the board.

Also present was Michael Spadaccini, attorney to the corporation.

John Jones acted as Chairman of the meeting and John Miller acted as Secretary of the meeting.

The Articles of Incorporation of the corporation were filed in the office of the Secretary of State on July 31, 2003. A certified copy of the Articles of Incorporation has been inserted in the minute book of the corporation.

RESOLVED FURTHER: That John Jones, named as this corporation’s (initial agent for service of process/resident agent/registered agent) in the Articles of Incorporation, is hereby confirmed in such capacity.

RESOLVED FURTHER: That the corporate seal in the form, words, and figures impressed upon the last page of these minutes be, and it hereby is, adopted as the seal of the corporation.

RESOLVED FURTHER: That the form of stock certificates present to the board be, and it hereby is, approved and adopted, and the Secretary of the corporation is directed to insert a specimen certificate in the minute book immediately following these minutes.

RESOLVED FURTHER: That 123 Elm Street, San Francisco, California, be, and the same hereby is, designated and fixed as the principal executive office for the transaction of the business of this corporation.

RESOLVED FURTHER: That the following persons were unanimously elected to the offices and at the annual salaries respectively set forth:

Title



Name



Salary

President/CEO


John Jones


0

CFO/Treasurer

John Smith


0

Secretary


John Miller


0

RESOLVED FURTHER: That the fiscal year of this corporation shall end on December 31 of each year.

RESOLVED FURTHER: That the officers of the corporation are authorized and directed to pay the expenses of its incorporation and organization, including effecting reimbursement to any persons who have advanced funds to the corporation for such purposes and payment of any amounts remaining owing to the corporation’s attorney and accountant for services in connection therewith.

RESOLVED FURTHER: That all contracts and transactions entered into on behalf of and for the benefit of this corporation be, and they hereby are accepted, adopted, and ratified by this corporation.

RESOLVED FURTHER: That this corporation save, defend, indemnify and hold harmless the persons who entered into said contracts and transactions on behalf and for the benefit of this corporation, from and against any liability or expense arising therefrom and thereunder.

RESOLVED FURTHER: That the officers of this corporation be, and they hereby are, authorized to sell and issue to the following persons the number of shares of capital stock of this corporation and for the consideration indicated opposite each name:

	NAME

	NUMBER OF SHARES

	$ PER
 SHARE
	TYPE AND AMOUNT OF CONSIDERATION

	John Jones
	100,000
	$0.75
	$75,000 in cash.

	John Smith
	100,000
	$0.75
	$75,000 in property, specifically, the aggregate existing assets of the sole proprietorship known as Acme Iron Works, which includes, but is not limited to all tools, vehicles, good will, licenses, assets, bank accounts, cash, receivables.

	John Miller
	100,000
	$0.75
	$5,000 in past services, specifically, for services rendered to the corporation in connection with its organization.

$70,000 in intangible assets, specifically, a 25-year license to use the trademark “Olde Craft” in connection with the sale of water, a copy of which license is attached. 


RESOLVED FURTHER: That such shares shall be sold without the publication of any advertising or general solicitation. 

RESOLVED FURTHER: That said shares shall be sold and issued only under exemption from both federal and state securities laws: the officers and directors of this corporation shall take such action as may be necessary or desirable to effect such exemption, and the corporation’s shares shall be issued in accordance with the conditions thereof.

RESOLVED FURTHER: That each of the proposed issuees shall execute an investment representation with respect to the purchase of the securities of the corporation and set forth therein their respective preexisting personal or business relationship with one or more of the corporation’s directors or officers or business or financial experience by reason of which they can reasonably by assumed to have the capacity to protect their own interests in connection with the transaction.

RESOLVED: That an election (will/will not) be made to secure Subchapter “S” status for the corporation, and that such elected be effectuated through all appropriate filings with the U.S. Internal Revenue Service.

DATE: ___________________

___________________________________

John Jones, Meeting Chairman

___________________________________

John Miller, Meeting Secretary

