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Terms & Conditions
Please read the following carefully. The terms on this page (“Additional Terms”) supplement the orrick.com Terms of Use Agreement, which is hereby incorporated by reference. These Additional Terms, along with the Terms of Use Agreement, govern your use of the Orrick Start-Up Forms through Stripe Atlas. By using the Orrick Start-Up Forms through Stripe Atlas, you agree to the following:
No Legal or Business Advice
Nothing in the Start-Up Forms available through Stripe Atlas including the document descriptions and help resources (the "Forms Library"), and the documents produced by the Forms Library (the "Documents") is to be considered as the rendering of legal or business advice, either generally or in connection with any specific issue or case. These materials are intended for general informational and educational purposes only.  You are responsible for obtaining legal or business advice from your own lawyer or other professional and should not rely on the Forms Library or the Documents without seeking such advice.
No Attorney-Client Relationship
Neither the availability, operation, transmission, receipt nor use of the Forms Library or the Documents is intended to create, nor does it create, an attorney-client relationship or any other relationship. Any information provided in connection with use of the Forms Library or the Documents is not privileged or confidential.
Compliance with Laws
You agree to use the Forms Library and the Documents in compliance with all applicable laws, including applicable securities laws, and, to the extent permitted by law, you agree to indemnify and hold Orrick, Herrington & Sutcliffe LLP, Stripe, Inc. and their affiliates harmless from and against any and all claims, damages, losses or obligations arising from your failure to comply.
Disclaimer of Liability
TO THE EXTENT PERMITTED BY LAW THE FORMS LIBRARY AND THE DOCUMENTS ARE PROVIDED AS-IS WITH NO REPRESENTATIONS OR WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. TO THE EXTENT PERMITTED BY LAW YOU ASSUME COMPLETE RESPONSIBILITY AND RISK FOR USE OF THE FORMS LIBRARY AND THE DOCUMENTS.
To the extent permitted by law, each of Orrick, Herrington & Sutcliffe LLP, Stripe, Inc. and their affiliates expressly disclaims all liability, loss or risk incurred as a direct or indirect consequence of the use of the Forms Library or the Documents. To the extent permitted by law, by using the Forms Library or the Documents, you waive any rights or claims you may have against Orrick, Herrington & Sutcliffe LLP, Stripe, Inc. and their affiliates in connection therewith. The information contained in the Forms Library and the Documents is provided only as general information and may not reflect the most current market and legal developments and may not address all relevant business or legal issues; accordingly, information in the Forms Library or the Documents is not promised or guaranteed to be correct or complete. Further, Orrick, Herrington & Sutcliffe LLP, Stripe, Inc. and their affiliates do not necessarily endorse, and are not responsible for, any third-party content that may be accessed through the Forms Library or the Documents.
Orrick, Herrington & Sutcliffe LLP at its sole discretion may choose to change the terms, conditions and operation of the Forms Library and the Documents at any time. Orrick, Herrington & Sutcliffe LLP, in its sole discretion, reserves the right to refuse to provide you access to the Forms Library and the Documents. To the extent permitted by law, you agree that Orrick, Herrington & Sutcliffe LLP shall not be liable to you for loss or damages that may result from our refusal to provide access to the Forms Library or the Documents.
Use by Agents
You agree that, if an agent (e.g., an attorney, an employee, etc.) uses the Forms Library or the Documents on your behalf, you are nonetheless bound as a principal by all terms and conditions herein.
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Startup Forms: Board Approval of Stock Issuance

General Guidelines for Forms

As a general matter, you should not make substantive changes to any of the forms included in the Startup Forms Library without checking with your legal counsel. We are constantly improving and updating our forms to keep up with developments in the law and in what's "standard" in the market. As such, you should check here periodically to determine whether you have the latest forms available.

Board Approval of Stock Issuance
The Company's Board of Directors must approve each grant, sale or other issuance of stock. 

Using these Forms

The document below includes footnotes with additional information.  The footnotes must be deleted by you or your counsel before execution. 

Every stock sale must:

1. sell a class of shares that have been authorized under the Company’s certificate of incorporation (and, when aggregated with any prior sales, not exceed the number of shares authorized);
2. be authorized by the Company’s board of directors at either a properly noticed meeting of the board (in which case meeting minutes documenting the approval should be kept) or by a unanimous written consent of the board – the approval should specifically include the number of shares being sold and the adequacy of the consideration for the shares; and
3. be memorialized by a purchase agreement executed by the Company and the purchaser.
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[Company Name]
Action by Unanimous Written Consent
OF THE BOARD OF DIRECTORS
In accordance with Section 141(f) of the Delaware General Corporation Law and the Bylaws of [Company Name], a Delaware corporation (the “Company”)[footnoteRef:1], the undersigned, constituting all of the members of the Company’s Board of Directors (the “Board”), hereby take the following actions and adopt the following resolutions by unanimous[footnoteRef:2] written consent without a meeting:  [1:  This document contains annotations that should be deleted before adoption or execution.]  [2:  Care must be taken to ensure that the Company’s certificate of incorporation has authorized the class of shares being sold and that the number of shares being sold, when added to all other shares previously sold, does not exceed the total amount authorized in the certificate of incorporation.  If there are not enough authorized shares, then the proper corporate approvals and state filings to amend the certificate of incorporation will need to be undertaken prior to the sale of the shares.] 

Sale and Issuance of Stock
RESOLVED:  That the officers are authorized to sell and issue on behalf of the Company the shares of stock as set forth in Exhibit A (the “Shares”) to the purchasers listed therein (the “Purchasers”) in the amounts[footnoteRef:3] and subject to the vesting provisions specified opposite the Purchaser’s name, at the price per share as set forth in Exhibit A, which the Board determines to be the fair value of such Shares as of the date hereof, and in exchange for the consideration set forth in Exhibit A, which the Board determines to have a value equal to the fair value of the Shares. [3:  This document must be executed by ALL of the currently elected/appointed members of the Company’s Board of Directors.] 

RESOLVED FURTHER:  That each stock sale authorized in the above resolution shall be made pursuant to a stock purchase agreement in substantially the form attached hereto as Exhibit B.
RESOLVED FURTHER:  That, upon the Company’s receipt of a fully executed stock purchase agreement and the consideration provided for therein, the Company is authorized and directed to issue the Shares.
RESOLVED FURTHER:  That it is desirable and in the best interest of the Company that its securities be qualified or registered for sale in various states; that the President or any Vice President and the Secretary or any Assistant Secretary hereby are authorized to determine the states in which appropriate action shall be taken to qualify or register for sale all or such part of the securities of the Company as said officers may deem advisable; that said officers are hereby authorized to perform on behalf of the Company any and all such acts as said officers deem necessary or advisable in order to comply with the applicable laws of any such states, and in connection therewith to execute and file all requisite papers and documents, including, but not limited to, applications, reports, surety bonds, irrevocable consents and appointments of attorneys for service of process; and the execution by such officers of any such paper or document or the doing by such officers of any act in connection with the foregoing matters shall conclusively establish such officers’ authority from the Company and the approval and ratification by the Company of the papers and documents so executed and the action so taken.
RESOLVED FURTHER:  That the stock sales authorized in the above resolution shall be conducted in such a manner as to qualify for the exemption from applicable state requirements regarding registration of the sale of securities.[footnoteRef:4]  [4:  State “blue sky” laws may require filings and fee payments in each of the states where the purchasers reside.] 

[bookmark: _GoBack]RESOLVED FURTHER:  That the officers and the officers’ designees or agents are authorized and directed to [(i)] execute and file a form of notification advising the [State Securities Law Authority] of the issuance of the Shares pursuant to [State Securities Law Reference][ and (ii) irrevocably appoint the California Commissioner of Business Oversight as agent for service of process for the Company in connection with the issuance of the Shares].
Omnibus Resolution
RESOLVED:  That each of the officers is authorized and empowered to take all such actions (including, without limitation, soliciting appropriate consents or waivers from stockholders) and to execute and deliver all such documents as may be necessary or advisable to carry out the intent and accomplish the purposes of the foregoing resolutions and to effect any transactions contemplated thereby and the performance of any such actions and the execution and delivery of any such documents shall be conclusive evidence of the approval of the Board thereof and all matters relating thereto.
[Signature Page Follows]

In accordance with the Company’s Bylaws, this action may be executed in writing, or consented to by electronic transmission, in any number of counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same action.
The consent of the undersigned shall be effective immediately upon the election of the undersigned as directors of the corporation; provided, however, that if such event has already occurred before the time of execution of this consent by the undersigned, then this consent shall be effective immediately.  This consent shall be deemed revoked if it has not become effective within 60 days of the Actual Date of Signature below, which Actual Date of Signature is the date on which provision for the effectiveness of this consent has been made.[footnoteRef:5] [5:  ALL directors must execute and date this action by written consent prior to the execution of the stock purchase agreement(s) being approved.] 

	Actual Date of Signature:  ____________________
	
	__________________________________________
[Director 1]

	Actual Date of Signature:  ____________________
	
	__________________________________________
[Director 2]

	Actual Date of Signature:  ____________________
	
	__________________________________________
[Director 3]
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EXHIBIT A 
Initial Stock Issuance Table
	Name and Address
	Shares and Price
	Amount and Form of Consideration
	Purchase Type
	Vesting Schedule

	[Purchaser Name]
____________________
__________  ______ 
Phone:  ____________________
Email:  ________________
	__________ shares of Common Stock at $__________ per share 
	$__________ cash by check
IP and other assets having a value of $__________
	CSP outside of Stock Plan 
	100% of the Common Shares are subject to vesting (the “Vesting Shares”).  __________ of the Vesting Shares shall vest on [Date] and 1/48th of the Vesting Shares shall vest monthly thereafter[.  In the event of a Change of Control, ____% of the Vesting Shares shall vest on a double trigger basis]].
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EXHIBIT B 
FORM(s) OF STOCK PURCHASE AGREEMENT
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