Written Consent of Stockholders
ACTION BY WRITTEN CONSENT OF THE STOCKHOLDERS OF [COMPANY NAME]
(a Delaware corporation)
The undersigned, constituting the holders of not less than a majority of the outstanding shares of capital stock of [COMPANY NAME], a Delaware corporation (the "Company"), hereby take the following actions and adopt the following resolutions by written consent in lieu of a special meeting of stockholders pursuant to Section 228 of the Delaware General Corporation Law ("DGCL") and the Bylaws of the Company, effective as of [DATE] (the "Effective Date"):
RECITALS
WHEREAS, the Board of Directors of the Company (the "Board") has adopted resolutions recommending certain actions to the stockholders for approval;
WHEREAS, Section 228 of the DGCL permits any action required or permitted to be taken at a meeting of stockholders to be taken without a meeting, without prior notice, and without a vote, if a consent in writing setting forth the action so taken is signed by the holders of outstanding stock having not less than the minimum number of votes necessary to authorize the action at a meeting;
WHEREAS, the undersigned stockholders hold sufficient shares to constitute the required vote for each action set forth below;
NOW, THEREFORE, the undersigned stockholders hereby consent to and adopt the following resolutions:

Resolution 1 — Approval of Equity Incentive Plan
RESOLVED, that the Company's [YEAR] Equity Incentive Plan (the "Plan"), in substantially the form presented to the undersigned stockholders, is hereby approved and adopted, and the Company is authorized to reserve [NUMBER] shares of Common Stock of the Company for issuance thereunder;
RESOLVED FURTHER, that the Board, or any committee thereof duly authorized by the Board, is hereby authorized to administer the Plan, including without limitation the authority to grant stock options, restricted stock awards, restricted stock units, and other equity awards thereunder on such terms as the Board (or such committee) may determine in its discretion;
RESOLVED FURTHER, that the Plan shall be effective as of the Effective Date, and the officers of the Company are hereby authorized to take all actions necessary to implement the Plan;

Resolution 2 — Increase in Authorized Shares
RESOLVED, that the Certificate of Incorporation of the Company be, and hereby is, amended to increase the total number of authorized shares of Common Stock from [CURRENT NUMBER] shares to [NEW NUMBER] shares, and the total number of authorized shares of Preferred Stock from [CURRENT NUMBER] shares to [NEW NUMBER] shares;
RESOLVED FURTHER, that the officers of the Company are hereby authorized and directed to file a Certificate of Amendment to the Certificate of Incorporation with the Secretary of State of the State of Delaware to effectuate the foregoing amendment, in substantially the form attached hereto as Exhibit A;

Resolution 3 — Approval of Stock Issuance
RESOLVED, that the sale and issuance of up to [NUMBER] shares of Series [___] Preferred Stock of the Company (the "Shares"), at a price per share of $[___], pursuant to the Series [___] Preferred Stock Purchase Agreement by and among the Company and the investors listed therein (the "Purchase Agreement"), together with all related agreements and documents contemplated thereby (the "Transaction Documents"), are hereby approved in all respects;
RESOLVED FURTHER, that the form, terms, and provisions of each of the Transaction Documents, including without limitation the Purchase Agreement, the Investor Rights Agreement, the Voting Agreement, and the Right of First Refusal and Co-Sale Agreement, are hereby approved, and the officers of the Company are hereby authorized to execute and deliver the Transaction Documents on behalf of the Company;
RESOLVED FURTHER, that the Shares, when issued and sold in accordance with the Transaction Documents against payment of the consideration therefor, will be validly issued, fully paid, and nonassessable;

Resolution 4 — Election of Directors
RESOLVED, that effective as of the Effective Date, the following persons are hereby elected to serve as directors of the Company, each to hold office until his or her successor is duly elected and qualified, or until his or her earlier death, resignation, or removal:
(a) [DIRECTOR NAME 1], as a Common Director;
(b) [DIRECTOR NAME 2], as a Common Director;
(c) [DIRECTOR NAME 3], as a Preferred Director;
(d) [DIRECTOR NAME 4], as an Independent Director;

Resolution 5 — Ratification of Prior Acts
RESOLVED, that all actions heretofore taken by the officers, directors, and agents of the Company in connection with the matters set forth in the foregoing resolutions, and all actions taken by the officers and directors of the Company since the date of the Company's incorporation and through the Effective Date, are hereby ratified, confirmed, approved, and adopted in all respects as the acts and deeds of the Company;

Resolution 6 — Omnibus Resolution
RESOLVED, that each of the officers of the Company is hereby authorized and directed, for and on behalf of the Company, to execute and deliver any and all documents, agreements, instruments, and certificates, to pay all fees and expenses, and to take any and all such further actions as such officer may deem necessary, appropriate, or advisable to carry out the purposes and intent of the foregoing resolutions, the execution and delivery of any such documents or the taking of any such actions to be conclusive evidence of such officer's approval thereof and the Company's approval thereof;
RESOLVED FURTHER, that the Secretary of the Company is hereby authorized and directed to file this written consent and any related documents with the minutes of proceedings of the stockholders of the Company;

Effectiveness
This Written Consent may be executed in one or more counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument. This Written Consent may be executed and delivered by facsimile or electronic signature, which shall be deemed an original and have the same force and effect as if it were an original signature.
This Written Consent shall be effective as of the date first set forth above, and the actions authorized herein shall be deemed taken as of such date.
[Remainder of page intentionally left blank. Signature pages follow.]


SIGNATURE PAGE
IN WITNESS WHEREOF, the undersigned stockholders have executed this Written Consent as of the date(s) indicated below.

	Signature:
	

	Print Name:
	

	Date:
	

	Number of Shares of Common Stock:
	

	Number of Shares of Preferred Stock:
	

	Percentage of Outstanding Capital Stock:
	




	Signature:
	

	Print Name:
	

	Date:
	

	Number of Shares of Common Stock:
	

	Number of Shares of Preferred Stock:
	

	Percentage of Outstanding Capital Stock:
	




	Signature:
	

	Print Name:
	

	Date:
	

	Number of Shares of Common Stock:
	

	Number of Shares of Preferred Stock:
	

	Percentage of Outstanding Capital Stock:
	




The undersigned stockholders collectively represent [___]% of the outstanding shares of capital stock of the Company as of the date hereof.


EXHIBIT A
FORM OF CERTIFICATE OF AMENDMENT
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
[COMPANY NAME]
[COMPANY NAME], a corporation organized and existing under the laws of the State of Delaware (the "Corporation"), does hereby certify as follows:
FIRST: The name of the Corporation is [COMPANY NAME].
SECOND: The Certificate of Incorporation of the Corporation is hereby amended by deleting the existing provisions of Article [___] thereof and substituting in lieu thereof the following:
"The total number of shares of stock which the Corporation shall have authority to issue is [NEW TOTAL NUMBER] shares, consisting of [NEW NUMBER] shares of Common Stock, par value $[___] per share, and [NEW NUMBER] shares of Preferred Stock, par value $[___] per share."
THIRD: The foregoing amendment was duly adopted in accordance with Section 242 of the Delaware General Corporation Law by the Board of Directors and the stockholders of the Corporation.
FOURTH: This Certificate of Amendment shall be effective upon filing with the Secretary of State of the State of Delaware.
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its duly authorized officer on this [___] day of [___], [YEAR].
[COMPANY NAME]
By: ___________________________
Name: ___________________________
Title: ___________________________
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