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[INSERT INVESTEE COMPANY NAME]

(Company)
BOARD RESOLUTIONS 

Resolutions in writing pursuant to clause [insert] of the Company's constitution.

BACKGROUND

1. It is proposed that the Company will enter into the following documents, in each case substantially in the form attached to these resolutions (Documents):

(a) a Convertible Loan Agreement (Convertible Loan Agreement); 

(b) a General Security Deed to secure the Company’s obligations under the Convertible Loan Agreement; and

(c) an Investment Agreement, which will be entered into by the Company in the event of conversion taking place pursuant to the Convertible Loan Agreement.

[Drafting note: insert any other Documents if required, eg employment agreements, IP assignments]

[Drafting note:  paragraph (2)(a) may not apply]

2. The Company also proposes to do the following, pursuant to the Convertible Loan Agreement:

(a) revoke its existing constitution and adopt a new constitution substantially in the form attached to these resolutions;

(b) issue certain shares as described in the Convertible Loan Agreement (Shares).

3. The transactions contemplated by the Documents, including the actions described in paragraph 2 (Transactions) constitute a "major transaction" (as defined in the Companies Act 1993). Accordingly, the Transactions require shareholder approval. 
DISCLOSURE OF INTERESTS

The following interests have been disclosed in relation to the matters the subject of the following resolutions:

All of the directors of the Company [or insert names] are interested in the matters the subject of the resolutions in that they are (directly or indirectly) shareholders of the Company and will be parties to the Transactions.

Each of the interested directors directs that details of their interest be entered in the interests register of the Company.

RESOLUTIONS
It is resolved that:

4. Having made due and proper enquiry, the directors of the Company consider that the entry into, execution and performance of the Transactions to be in the best interests of the Company and will further the objects of the Company.

5. The Company approve, enter into and perform its obligations under the Documents.

6. The issues of Shares contemplated by the Convertible Loan Agreement be authorised in accordance with the terms and conditions set out in the Convertible Loan Agreement.

7. The Company will receive fair value from each of the Transactions (as determined in accordance with section 141 of the Companies Act 1993).

8. The directors are satisfied on reasonable grounds that the Company will satisfy the "solvency test" (as defined in the Companies Act 1993) immediately after the Convertible Loan Agreement is entered into and will be able to meet its debts (including all debts arising under or in connection with the Documents) as they fall due.

9. Any two directors or any director and any authorised person will execute the Documents on behalf of and in the name of the Company.

10. The Company enter into, execute (where appropriate), deliver and perform its obligations under such other associated or ancillary document, agreement, deed, notice or communication as the directors shall deem necessary or expedient under or in connection with the Documents.

11. Without limiting any of the powers of the directors set out in the Company’s constitution, any one or more of the directors is authorised and empowered to execute and deliver on behalf of the Company any notice, request, demand, consent or communication and take any other action required under or in connection with the Documents on behalf of the Company, including completing any blanks in the Documents.

DATED
20[  ]

[insert name]

[insert name]

[insert name]

(being all of the directors of the Company).

SCHEDULE

DOCUMENTS

[Drafting note: attach final versions of Documents]
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