Unanimous Consent of Board of Directors and Shareholders in Lieu of Special Meeting
[Name of corporation]
Unanimous Written Consent of the Board of Directors and Shareholders in Lieu of Special Meeting
The undersigned, being all of the directors and shareholders of [Name of Corporation], a Michigan corporation (the “Company”), acting pursuant to Sections 525 and 407, respectively, of the Michigan Business Corporation Act, waive all notice of the time, place, or purpose of a meeting and adopt the following resolutions and all actions contemplated by the resolutions.

RESOLVED, that, in the judgment of the Board, it is deemed advisable and in the best interest of the Company and its shareholders, that the Company enter into a proposed stock purchase transaction (the “Stock Transaction”), the terms and conditions of which are set forth in a certain Stock Purchase Agreement (the “Purchase Agreement”) by and between the Company and [the purchaser] (the “Purchaser”), substantially in the form attached as Exhibit A.

FURTHER RESOLVED, that the Stock Transaction and the Purchase Agreement, and the transactions contemplated thereby and therein, are authorized and approved, and that appropriate officers of the Company be, and each of them is, authorized and directed, in the name and on behalf of the Company, to enter into the Purchase Agreement, with such deletions, insertions, changes, and modifications as the officer executing the same, acting upon legal advice, may approve, and such officer’s approval shall be conclusively evidenced by [his / her] execution of the Purchase Agreement.

FURTHER RESOLVED, that the appropriate officers of the Company be, and each of them is, severally authorized and directed, in the name and on behalf of the Company, to execute and deliver all such instruments, agreements, documents, and certificates and to take any and all such further and other action in connection with the resolutions adopted above as [he / she] or they may deem necessary, advisable, or proper to effectuate the intent and purposes of any such resolutions or to carry out the terms and conditions of the Stock Transaction, the Purchase Agreement, and all other related transactions.

FURTHER RESOLVED, that any and all actions heretofore taken and to be taken by any officers of the Company in the name and on behalf of the Company in furtherance of the Stock Transaction, the Purchase Agreement, and the transactions contemplated thereby be, and the same are, ratified, approved, and adopted.

The undersigned have executed this consent on [date].

	
	/s/________________________________

[Typed name], Shareholder / Director]


	
	/s/________________________________

[Typed name], Shareholder / Director]


