UNANIMOUS WRITTEN CONSENT

OF THE BOARD OF DIRECTORS OF

WANDERBOOK, INC.

The undersigned, being all of the directors of WANDERBOOK, INC., (the "Company"), a California corporation, acting pursuant to the provisions of Section 307 of the California Corporations Code, hereby adopt and approve the following recitals and resolutions effective as of August 7, 2001:


WHEREAS, instead of holding a special meeting, the Board of Directors (the "Board") agrees to document its understanding and approval of the following matters through the execution of this unanimous written consent, which shall have the same force and effect as if a special meeting of the Board was actually held:
ARTICLES OF INCORPORATION


RESOLVED, that the Secretary of the Company is directed to insert a certified copy of the Articles of Incorporation filed in the office of the California Secretary of State in Sacramento on November 17, 2000 in the Company's minute book.
RATIFICATION OF ACTS OF INCORPORATOR


RESOLVED, that the acts and actions of the Incorporator in the filing of Articles of Incorporation and in the organization of the Company are hereby approved and ratified.

ADOPTION OF BYLAWS


WHEREAS, there has been presented to the undersigned a form of Bylaws for the regulation of the affairs of the Company; and


WHEREAS, it is deemed to be in the best interests of this Company and its prospective shareholders that said Bylaws be adopted by the undersigned as and for the Bylaws of this Company.


RESOLVED, that the Bylaws presented to the undersigned are hereby adopted as and for the Bylaws of this Company; and


RESOLVED FURTHER, that the Secretary of this Company is hereby authorized and directed to execute a certificate of the adoption of the Bylaws and to insert the Bylaws so certified in the Corporate Minutes Book of this Company and to see that a copy of the Bylaws, similarly certified is kept at the principal office for the transaction of business of this Company, in accordance with Section 213 of the California Corporations Code.
ADOPTION OF CORPORATE SEAL


RESOLVED, that the proposed corporate seal in the form, words and figures presented to the undersigned is adopted as the official corporate seal of the Company.

PRINCIPAL OFFICE


WHEREAS, it is the intent of the undersigned to establish the location of the principal place of business of the Company at 125 Llewellyn Street, Campbell, California 95008.

RESOLVED, that 125 Llewellyn Street, Campbell, California 95008 in the County of Santa Clara, is hereby designated as the principal office for the transaction of business of the Company.

SHARE CERTIFICATE


WHEREAS, there has been presented to the undersigned a proposed share certificate for use by the Company;


RESOLVED, that the proposed form of share certificate presented to the undersigned is hereby adopted for use by the Company for its common shares, and the Secretary is directed to insert a copy of this certificate in the Corporate Minutes Book following this Consent.

SELECTION OF DEPOSITORY


WHEREAS, there has been presented to the Board a standard form of resolution for a corporate account with Silicon Valley Bank located in the City of Santa Clara, State California completed to show the type of account and persons authorized to draw on such account; and


RESOLVED, that the standard form of corporate resolution required by Silicon Valley Bank for opening a corporate account, as presented to the Board, showing the persons authorized to draw on such account, is adopted as the resolution of the Board and the Secretary is directed to attach a copy to this Unanimous Written Consent, and to execute the Certificate of Secretary included on this standard form.

START-UP AND ORGANIZATIONAL EXPENDITURES


WHEREAS, there have been incurred on behalf of the Company certain expenses of incorporation and organization;


WHEREAS, there has been presented to the directors a resolution to reimburse those persons or entities that have advanced funds on behalf of the Company for expenses of incorporation and organization; and


WHEREAS, Section 195 and Section 248, respectively, of the Internal Revenue Code of 1986, as amended, authorize elections to amortize start-up and organizational expenditures over a period of not less than sixty months and it is the opinion of the undersigned that such elections, if made, shall result in reduced accounting costs and overall tax savings.


RESOLVED, that the officers of the Company are hereby authorized and directed to pay the expenses of incorporation and organization of this Company and reimburse any persons who may have advanced funds for this purpose; and


RESOLVED FURTHER, that beginning with the month in which the Company begins business, the Company adopt the system of amortizing organizational and start-up expenditures in accordance with Section 195 and Section 248, respectively, of the Internal Revenue Code of 1986, as amended.

ELECTION OF ACCOUNTING PERIOD


RESOLVED, that the Company adopt an accounting year as follows:


For the years 2000 and 2001:
November 17, 2000 to June 30, 2001.

For the year 2001:

July 1, 2001 to December 31, 2001


RESOLVED FURTHER, that the Company's accounting year after December 31, 2001, be as follows unless otherwise changed by the Board:


Date accounting year begins:
January 1


Date accounting year ends:
December 31.

S ELECTION


WHEREAS, the directors believe it is in the best interests of the Company and its shareholders that the income and losses flow through to the shareholders;


RESOLVED, that the officers are hereby authorized to execute on behalf of the Company an election to be taxed as a S Corporation pursuant to Section 1362 of the Internal Revenue Code of 1986, as amended, and any applicable California statutes, effective as of June 1, 2001 or any date thereafter for so long as the Company qualifies for such election or unless otherwise directed by the Board.

EMPLOYER IDENTIFICATION NUMBERS


RESOLVED, that the officers of the Company are collectively and individually authorized and directed to take all actions deemed necessary or advisable to secure federal and state employer identification numbers and to comply with all laws regulating payroll, reporting, withholding and taxes.
ELECTION OF OFFICERS


RESOLVED, that the person listed below is duly appointed to the offices as set forth below and shall serve until a successor or successors are duly appointed and qualified:


Chairperson of the Board


-
Clayton Weimer


President



-
Clayton Weimer


Secretary



-
M. Therese Swan


Chief Financial Officer


-
Clayton Weimer

ISSUANCE AND NOTIFICATION OF ISSUANCE OF SHARES

RESOLVED, that the Company, pursuant to Section 25102(f) of the California Corporations Code, issue shares of its common stock as follows:


Name



No. of Shares


Consideration

Clayton Weimer


2,400,000


$3,000 (Cash)


M. Therese Swan

1,280,000


$1,600 (Cash)


Hing So



   320,000


$   400 (Cash)


RESOLVED FURTHER, that it is the judgment of the Board of Directors that the fair market value of the shares to be issued as set forth above is $0.00125 per share;


RESOLVED FURTHER, that on receipt by the Company of the consideration to be paid for its shares, the officers of the Company are directed to issue to the persons named in these resolutions the number of shares of common stock of the Company set forth above pursuant to restricted stock purchase agreements in substantially the forms presented to the undersigned as Attachments A , B and C;

RESOLVED FURTHER, that the officers of the Company are directed to cause the notice required by Section 260.102.1-4(a) of Title 10 of the California Code of Regulations to be prepared, to be signed by an officer of the Company, and filed with, or mailed for filing to, the California Commissioner of Corporations not later than 15 days after the issuance of said shares; and

RESOLVED FURTHER, that the stock issued pursuant to the above resolutions is intended to qualify under Section 1244 of the Internal Revenue Code of 1986, as amended.

SALARY OF OFFICERS

RESOLVED, that there be no salary fixed for the officers of the Company at this time.

RATIFICATION OF OTHER ACTS

WHEREAS, the Board has determined that it is in the best interests of the Company to approve, adopt and ratify the actions of the officers since the incorporation of the Company.

RESOLVED, that all the actions of the officers taken since the date of incorporation of this Company are hereby approved, adopted and ratified.

GENERAL RESOLUTION


RESOLVED, that the officers of the Company are hereby authorized and directed to prepare, execute, deliver, acknowledge, and file such documents, agreements, certificates, forms, receipts and other instruments, in the name and on behalf of the Company, and to take all such other actions as such officers shall, in their discretion, approve in order to carry out the above approved resolutions and to perform and discharge obligations of the Company under or in connection with such resolutions, such actions and execution to be conclusive evidence of such approval and of the authorizations of the Board.

EXECUTION IN COUNTERPARTS AND BY FACSIMILE TRANSMISSION


RESOLVED, that this written consent may be executed simultaneously, in any number of counterparts or by annexing signature pages hereto, or on facsimile copies, each of which shall be deemed an original, but all of which together shall constitute one and the same written consent.

(Remainder of page intentionally left blank)


IN WITNESS WHEREOF the undersigned, constituting all the members of the Board of Directors of WANDERBOOK, INC., have executed this consent as of the date first set forth above.
Directors:

_______________________________

Clayton Weimer

_______________________________

M. Therese Swan
_______________________________

Kelly Weimer

ATTACHMENT A

WEIMER RESTRICTED STOCK PURCHASE AGREEMENT

ATTACHMENT B

SWAN RESTRICTED STOCK PURCHASE AGREEMENT

ATTACHMENT C

SO RESTRICTED STOCK PURCHASE AGREEMENT
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