ACME Research
Meeting of the Board of Directors
Held at the Corporation’s offices at 1234 Cherry Lane, Missouri, USA
April 25th, 2009
Pursuant to notice duly given to all directors of ACME Research, a Delaware Corporation (the “Company”), a meeting of the Company’s Board of Directors was held at the above date and place at 10:00 am, local time.  The following directors were present:  
· Mr. Bob Smith

· Mr. James Jones

· Ms. Nancy Lopes

· Mr. Frank Boydd (by phone)

Mr. Sam Meaning was not in attendance but assigned his proxy to Mr. Bob Smith. 

APPROVAL OF THE PRIOR MINUTES

Upon motion duly made and seconded, the Board unanimously: 

RESOLVED: That the minutes of the meeting of the Board of Directors held on March 17th, 2009 be approved.

REVIEW OF FINANCIAL STATEMENTS

The financial statements for March, 2009 were reviewed.  
SIGNING AUTHORITIES

The Board reviewed the current policy with respect to cheque signing. Upon motion duly made and seconded, the Board unanimously: 

RESOLVED: That for all cheques up to $20,000 that are for approved normal course expenses any two of the President, Secretary/Treasurer, and the Controller may sign and all cheques $20,000 or greater will require the signature of the President and the Secretary/Treasurer.  Any cheques for amounts in excess of $5,000 that relate to non-normal course or non-budgeted expenses will require the signature of the President and the Secretary/Treasurer.
The Board also requested that a list of all cheques in excess of $10,000 be circulated with the monthly financial statements.

REPORT OF THE COMPENSATION COMMITTEE

Mr. Jones reported on the results of the Committee’s review and recommendations (attached as Exhibit B) with respect to Mr. Smith’s compensation.  Upon motion duly made and seconded, the Board unanimously (with Mr. Smith abstaining): 

RESOLVED: That the compensation for Mr. Smith as set forth on Exhibit B attached be hereby approved.
REPORT OF THE AUDIT COMMITTEE AND APPROVAL OF FINANCIAL STATEMENTS FOR THE YEAR ENDED DECEMBER 31, 2008
The Audit Committee reported on their meeting of March 7th, 2009 with the Corporation’s auditors and recommended approval of the financial statements for the year ended December 31, 2008.  Upon motion duly made and seconded, the Board unanimously: 

RESOLVED: That the audited financial statements for the year ended December 31, 2008 and PricewaterhouseCoopers audit report thereon be approved.
APPROVAL OF OPTION GRANTS

Mr. Smith recommended the issuance of options to certain employees of the Company. Upon motion duly made and seconded, the Board unanimously: 

RESOLVED: That each person whose name is set forth on Exhibit A attached hereto shall be granted an option (each an “Option” and collectively the “Options”) to purchase the number of the Company’s Common Shares set forth opposite the name of such person on Exhibit A pursuant to the Company’s 2009 Share Option Plan (the “Plan”).

RESOLVED FURTHER:  That, unless otherwise set forth on Exhibit A, the exercise price for the Options shall be $0.14 per share, which price is hereby determined to be the fair market value of the Company’s Common Shares as of the date hereof. 

RESOLVED FURTHER:  That, unless otherwise set forth on Exhibit A, each of the Options shall have a five-year term and be exercisable at the rate of 25% of the shares on the 1 year anniversary of the Vesting Commencement Date, which shall be the date of this meeting (unless otherwise set forth on Exhibit A), and 1/48th of the original number of shares at the end of each month thereafter for so long as the recipient of the Option remains an employee of or consultant to the Company.

RESOLVED FURTHER:  That the grant of each Option shall be subject to compliance with applicable securities laws.

Mr. Smith recommended to the Board that certain existing employees be granted additional options given their ongoing importance and contribution to the Corporation’s growth.  The Board agreed to refer the matter to the Compensation Committee to review the status of the Plan, and a strategy for the management of the Plan and allocation of options.  It was agreed that the Committee would report back as soon as possible in light of Mr. Smith’s recommendations. 

CORRECTION OF PRIOR OPTION GRANTS
The Board noted that there was an error made with the initial option grant to one employee. Upon motion duly made and seconded, the Board unanimously: 

RESOLVED: That the number of options granted to Barb Mayberry on February 3, 2009, with a Vesting Commencement date of Jan 15th, 2009, be changed to 10,000 from 7,500.
HIRING UPDATE 

Mr. Smith reviewed the status of certain hiring initiatives.  It was agreed that he would move forward to present an offer to a Business Development candidate.
OPERATIONS/BUSINESS UPDATE

Mr. Smith provided an overview to the Board with respect to various operations and sales and business development matters.

TERMINATION
There being no further business, the meeting was terminated at 4:30 p.m.






Alan Newmarket
Secretary of the Meeting

EXHIBIT A

OPTION GRANTS

	Name
	Date of Grant
	Vesting 
Comm. Date
	Position
	Options Granted
	Vesting Provisions

	David Philips
	April 25th, 2009
	March 12, 2009
	Sales
	2,500
	Standard

	Cindy Methods
	April 25th, 2009
	March 12, 2009
	Developer
	5,000
	Standard

	Colleen Jacobs
	April 25th, 2009
	Feb 8, 2009
	Marketing
	5,000
	Standard

	Total New Options
	
	
	
	12,500
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