RESOLUTIONS OF THE DIRECTORS OF

[] INC.

	(the “corporation”)

In respect of [name and address of subscriber]

(the ‘subscriber’)

WHEREAS, the corporation and subscriber agree in principle that the subscriber will subscribe for shares in the corporation (the ‘shares’) as more particularly described in the body of this resolution,

AND WHEREAS, the conditions described below remain to be satisfied before that agreement in principle may be implemented;

RESOLVED THAT

1. Any office of the corporation is authorized and directed to offer for subscription the following shares in the corporation:

[describe the shares being offered and, if necessary, 
attach a schedule including a comprehensive description]

to [name and address of subscriber].

2. Subject to each and every of the following conditions being satisfied, the corporate secretary of the corporation is authorized and directed to:

a) accept any subscription for the shares described in section 1 from the subscriber therein identified upon tender of the full subscription price in respect of those shares;
b) issue and allot those shares to the subscriber (or such other person as the subscriber may direct in writing) immediately together with a certificate therefor, and to enter the name of the subscriber (or such other person as may be appropriate) in the share registry of the corporation; and
c) to credit the payment of the subscription price so received to the appropriate stated capital account of the corporation for the class or series to which the shares belong.

3. The authorization and direction set out in section 2 is subject to the following conditions:

[set out conditions in full]

4. The corporate secretary shall not issue or allot shares to the subscriber or any other person under section 2 unless and until all of the conditions described in section 3 have been satisfied in full, but the corporate secretary may exercise his or her reasonable discretion in determining whether there has been compliance with those conditions, and for that purpose may rely upon the expert advice of any lawyer, accountant or other professional without obtaining further direction from the board.

5. In the event of the inability or failure of the corporate secretary to carry out the directions set out in this resolution, any other officer of the corporation described in section 1 is hereby authorized and directed to do and perform all such acts and things, including the execution of documents, necessary or desirable to carry out the responsibilities of the corporate secretary as required by this resolution without any further authorization or direction by the board.

6. This resolution shall lapse and cease to have any effect unless the corporate secretary has determined in accordance with section 4 that all conditions set out in section 4 (other than such conditions as the Board may subsequently resolve to waive the performance or satisfaction of) have been satisfied in full on or before [specify time and time zone] on [specify date].

EACH AND EVERY OF THE FOREGOING RESOLUTIONS is hereby consented to by the directors of the corporation, as evidenced by their respective signatures hereto in accordance with the provisions of section 129(1) of the Business Corporations Act (Ontario) or section 117 of the Canada Business Corporations Act, as the case may be, this _____ day of [], 202[].

	
	
	

	
	
	

	
	
	



