Certificate of Formation-Sho RHE
1. After selection of a corporat€ n V(tl EWWQ a corporation is to prepare

the Certificate of Formation.

2. The Texas Business Corporation Code (BOC) sections 3.005 through 3.007 sets forth the
minimal information that must be contained in the Certificate which must then be signed by the
Organizers.

a. See titles 1 and 2 of the Texas Business Corporations Code (BOC) for general
information about profit corporations; see Title 1 Chapter 3, subchapter A of the BOC for the
required provisions for the Certificate of Formation. Note the form used to be called Articles of

HPLEASE DO NOT COPY ™

The document used to form a corporation in Texas is the Certificate of Formation
formerly known as articles of incorporation.

a. If the corporation is a profit as opposed to a non profit corporation, the same is
governed by titles 1 and 2 of the Texas Business Organizations Code (BOC).

b. See title 1, chapter 3, subchapter A, of the BOC; it sets forth the provisions
required or permitted to be contained in the certificate of formation.

4, The Tex tag te' ce es th ratio tthe
corporation’s bUSI} Hi t|f|c te M;EN t other states
require the address'in the dr fita

a. If the address is listed in the certificate and the corporation changes its address,
the corporation may have to amend its certificate to reflect the change of address.

5. Major decisions that must be made before the filing of Certificate of Formation are:

a. The name of the corporation. The attorney should check with the Secretary of
State's office to ascertain if the desired corporate name is available.

b. The durati COIpOrgtio rp nlegs its duration is provided
for otherwise in the certificge AM% SM U

C. The purpose clause unless there is some reason to the contrary, a clause
authorizing the "transaction of any and all lawful business™ is preferred. In addition, a specific
purpose clause identifying the business proposed to be done is recommended. Not only does
such a provision "customize" the Certificate but it also removes any question as to whether the
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d. The authorized, RE" f ng their par value. It is usually best
to authorize more shares than wﬁy ti i @ ecessity of later amendments.

Par value is usually a contrived concept. The Certificate of Formation must specify
whether shares have a par value or are without a par value. If shares are to have a par value, the
Certificate must specify the chosen value. Par value is the minimum price to be paid for shares
purchased from the corporation.

To the extent the corporation does not actually receive the par value of each share issued,
the "underpaid™ shares are assessable for the difference by the corporation or its creditors.
Shares without par value or with low (1 cent or 10 cent or $1) par value are recommended, to
allow the maximum flexibility in setting the offering price. Shares can be issued (and usually
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The registered agent which may be an individual or an entity such as a
corporatlon or a foreign entity that is registered to do business in Texas. The registered agent
cannot be the corporation being incorporated- the corporation cannot be its own registered agent.

f. The street address of the initial registered office, which must be the business
office of the designated registered agent where service of process may be personally served on
the entity’s registered agent during normal business hours and the name of the initial registered
agent.

The regi iceds ta the corporation,
the registered age } @ ly EN unications (for
example, franchis ta re =0ist redl agent is also the

person authorized to receive service of process upon the corporatlon See section 5.201 of the
BOC for statutory references. Do not use a post office box or other service where personal
service cannot be obtained.

The registered office is not required to be the entity’s principal place of business.

If the registered agent or office address changes, file a change of address with the
secretary of state’s office. File the change within 30 days of the new agent’s appointment or
move to then new address. Failure to maintain a registered agent and office may result in the
involuntary termination o

TF[T .Ogln
The penalty for the faildre toTim m l‘gemXOQngQJof registered office or

registered agent with the secretary of state is set forth in BOC section 21.802.

g. The number of initial directors and their respective names and addresses. There
must be at least one director. A director must be a natural person and not a corporation or trust.

The d irector does ’rlaot‘i) 0 be a Texas reslﬁt The nuTher of directors ca& changed after
e gath-ormskor I exas



h. The Certificate Ot @ESsig organgzer, formally called the
incorporator. The organizer d &w eNgx) The organizer may be an
individual over 18 years of age or artot potati tity. "There must be at least one
Organizer, and the Organizer must sign the Certificate. Usually the attorney for purposes of
convenience acts as the Organizer. The Texas Business Corporation Code (BOC) section 3.004
sets forth requirements for the organizer.

I. A provision regarding preemptive rights. Effective September 1, 2003, Texas law
defaults to a denial of pre-emptive rights, consequently the certificate of formation should state
whether or not pre-emptive rights are given or denied.

Preemptive rights in effect grant existing shareholders of a corporation the right to
purcha addjtianalsh issued e garporatiop. JLhe Lghts araequingl a "pight-
of-firstﬁ 1" Yt rjeis, erP{e @ is erc@ @ PC¥I
involuntaril a f tirepoard” In CloSely™feld CorporatfonsSTpreemptive rights

are important in protecting minority shareholders. In large publicly held corporations,
preemptive rights are impractical and are customarily denied.

Without a compelling reason to the contrary, most attorneys deny preemptive rights.
J. A provision granting or denying cumulative voting in the election of directors.

"Cumulative voting" makes minority representation on the board of directors more likely
by allowing a minority shareholder to cast as many votes as the number of shares he or she owns

multiplied by th er pf posifjonsdQ be fille to gligtribptedl h S among as
many (or as few) Qn SES or m @ With "gr = lative™ voting, a
majority of shares Could efecCt afdiretrors. EftectiVe Septemler 1, , Texas law defaults to a
denial of cumulative voting.

K. Tax considerations:

1. The corporation must comply with federal income tax laws, file income tax
returns, etc and obtain a federal employer identification number EIN. Call 800.829.3676 or visit
the IRS website at www.irs.gov for more information.

m. Texas corporations are subject to the Texas Franchise tax. Contact the Texas

Comptroller of Public ts for guegti oL, asystgpce-yith franchise tax issues. Call
ARV ES

n. A provision for indemnification of officers and directors and for insurance for
such indemnification.

0. Provisions electing statutory "close corporation™ status and shareholder
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The standard form of C e wsed for a simple corporation. It
includes the name of the corpo p SE{; ififation, stock structure (common
stock only), preemptive rights, Cum at m prOh isSuance of stock, name and

address of registered office and agent, number of directors, and name of the Organizer.

6. The initial capitalization of $1000 has been eliminated in the statutes.
7. The filing fee for forming a new corporation is $300.
8. The form, if mailed must be submitted in duplicate along with the filing fee.

a. The form may be mailed to P.O. Box 13697, Austin, Texas 78711-3697; faxed to

SHEEASE DO NOT COPY ™

If a document is transmitted by fax, credit card information must accompany the
transmlssmn.

C. On filing the document, the secretary of state will return the appropriate evidence
of filing to the submitter together with a file-stamped copy of the document, if a duplicate copy
was provided as instructed.

0. The organizer must sign the certificate.

. - s ectio 00 e person signs
or dlrects the filingo HT u en | é ws se Jvith the intent that
the instrument be delivere etary of sta lass A

misdemeanor unless the person’s mtent is to harm or defraud another in WhICh case the offense
is a state jail felony.

b. Certificate of Formation no longer require the Organizer's signature to be
notarized.

THANK YOU
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Certificate of Formation - ShPfR
1. This form is used for a standard (EMOIWE'OW
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THANK YOU
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CERTIFICATE OF FORMATI
FOR -PROFIT CORPORATION

s SpaCe reserved for SOS office use

[CORPORATION'S NAME]

1. NAME

1.1  The entity being formed is a for-profit corporation. The name of the corporation is
[Corporation's Name. The name must contain the one of the following: Company, Corporation,

Incorp(ﬁ(liaﬁwagwéhe ds ey INR r@.

DONOT COPY
2.1  The period its duration is perpetual [or such other duration such as a stated number of
years].

3. PURPOSES

3.1  The purpose or purposes for which the corporation is organized are for the transaction of
any or all lawful business which corporations may engage in under the laws of Texas including
but not limited to the following:

T HES: DO CUHMIEMN T oo

b. To acquire, own, use, convey and otherwise dispose of and deal in real
property or any interest therein.

C. To manufacture, buy, sell and generally deal in goods, wares and
merchandise of every class and description, both real and personal and tangible.

d. To buy, rent, sell, manufacture, produce, assemble, distribute, repair and
service any and all products or services in which the company desires to engage.

e. To d:l suHﬁNlﬁinM@t@regoing or desirable in
order to accomplish e pdrpose for Which'the CBTporation was formed.

f. To have and exercise all rights and powers that are now or may hereafter
be granted to a corporation by law.

3.2 g The foregoing be construed as opjects, pur and powers, an meration
thereoj;lg ai Emgm rlée}rDFg f ftdy confe) o) this
egali-armskor Fexas{som

corpo




3.3 The corporation may inFoR/jﬁv?lﬁWnﬂict with law, upon its
directors in addition to the foregoing an diio p s and authorities expressly
conferred upon them by statute.

4. AUTHORIZED SHARES

4.1  The total number of shares which the corporation has authority to issue is [amount and
par or no par, i.e. 100,000 shares at a par value of one dollar per share].

5. PREEMPTIVE RIGHTS

IR0 f Ve OLQt ] thaQre he rghpto
L BEERSE DS RO TEOPY
6. CUMULATIVE VOTING
6.1  The shareholders [shall or shall not] have the right of cumulative voting.

7. REGISTERED AGENT AND ADDRESS

7.1  The name of the corporation's initial Registered Agent is:
[Name]. [If the registered agent is not an individual but is a corporation or other entity state the
type of entity]

7.2 The addres l Hi@m@*@ HM@N Sjate a street,
building or rural r ati ficlent to satisfy the
service of process requirements].

8. INITIAL DIRECTORS

8.1  The number of directors constituting the initial board of directors is [Number of
Directors] ( ), and the names and addresses of the persons who are to serve as
initial directors until the first annual meeting of the shareholders or until their successors are
elected and qualified are:

[Names and Addresses ofnrﬁm’j{ry U
l IFTCA Op

9.1  The corporation shall indemnify every director or officer, his or her heirs, executors and
administrators, against expenses actually and reasonably incurred by him or her, as well as any
amount paid upon a judgment, in connection with any action, suit or proceeding, civil or

L SgRIE S MSFor Texas. Coim




9.2  This indemnification is paj YVep.since theddi rs Jvill be requested to act by the
corporation, for the corporatio eﬁ.eE E

9.3  The indemnification shall not be exclusive of other rights to which the director may be
entitled.

10. SUPPLEMENTAL PROVISIONS
10.1  No contract or other transaction between the corporation and any other corporation shall

be affected by the fact that one or more of the directors or officers of this corporation is
interested in or is a director or officer of such other corporation.

a later date, which is not more than ninety (90) days from the date of signing, the following date
, upon the occurrence of a future event or fact, other than the passage of time or
The following event or fact will cause the document to take effect in the manner described
below:]
12. ORGANIZER

12.1  The name and address of the Organizer is [name and address of Organizer].

For the purpose ing acorroratiqn ugder thadayvs of the fle the undersigned
Organizer of this ¢ rpHJhg s rtiﬁ%[:} E\ ecqto the penalties
imposed by law fof the subnTisStn ofa material [y=falseor fratidul triment on

Organizer

THANK YOU
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Fax filing & original mgnatuP
1. The Secretary of State’ ofﬂREM Ia ﬁps/fséimile machine for the receipt

of documents and messages.
2. The Secretary of State’s fax number is (512) 463-5709.
3. If a document is to be submitted to the office by facsimile transmission, it requires either

the simultaneous receipt of the filing fee, or the delivery of any applicable fees by the close of
the same business day.

If the applicable fees are not received on the same date as the transmission, the document

"“BUEASE DO NOT COPY

THIS DOCUMENT

THANK YOU
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Payment of filing fees
1. Filing fees are set forth ESBwEMOIﬂEeWSineSS Organizations Code

(BOC) Filing fees may be paid by personal check, firm check, a client’s check, cashier’s check,
money order, credit card, or debit system account. When filing documents by facsimile
transmission, fees may be paid by credit card so that the fees will be paid on the same date as the
transmission. The Secretary of State’s office does not accept cash.

2. Credit card charges. The Secretary of State’s office accepts Visa and MasterCard credit
cards. The fees are subject to a transaction charge of 2.7% of total fees incurred. The 2.7%
processing cost fee is subject to change and should be verified on a regular basis to see if fee has
increased.

3. P ansges @ﬁes@ C;Nﬂ;cti‘n. T@Pa ents by
credit card, d crett payTrent Torm mustbe™sent With the=tranStmisSion, ot submit

the following information along in writing. This can be included in the facsimile transmission.:

a. The credit card to be used
b. The account number,
C. The expiration date,

d. The signature of the card holder,

o oS HOCUMENT

f. Fees paid by credit card are subject to a statutorily authorized convenience fee of 2.7
percent of the total fees.

When submitting a filing instrument by fax, credit card information must accompany the
transmission

Expedited Processing
A cover letter or cover sheet should accompany the filing instrument or order request and provide a
daytime phone number an tact pamg. The goyer gnust specifically reguest expedited processing.
The document/order request iHr S %of Si @n business day following
the day of receipt. Expedited“pratessifig isTiot ided fortradermark@bcuments.

Expedited Processing Fee per document 25.00
Expedited Processing Fee per certified copy/certificate of status or fact 10.00

seegathormskorlexastom:



system account established betwagen t agpdi d thegfinancial institution under
contract with the Secretary of ﬁ ?EJV

5. Texas Secretary of State  SOS Direct

Online access to the business entity and UCC databases is available through SOS Direct . The fees
associated with an SOS Direct account are the fees imposed for a document filing, for copies and
certificates ordered, and inquiries submitted.

The cost of an inquiry is $1.00 per name searched. The $1.00 fee is not charged when the search is

made when ordering copies/certificates or when making a document filing. There are no monthly
subscription fees. For more information, call (512) 475-2755 or visit the SOS web site at

""PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Payment of filing fees and fa R
1. Facsimile filings are now acCep EMJpﬁeWIing fees by credit cards. See

the above sections for a discussion of the Secretary of State filing procedures, fees, and forms:

2, The following form may be used to pay fees by a credit card.

PLEASE DO NOT COPY

THIS DOCUMENT
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R AR PVER O PrLY/A/

ASE PRINT OR TYPE)

Cardholder Name:

Address:

City : State: Zip:
Phone No.: () Fax No.: ()

TYPE DOCUMENT TO BE FILED: ENTITY NAME(s):

SHIPT%[FE i

(Additional charge of $25 for expedited service)

SELECT PAYMENT TYPE AND PROVIDE REQUESTED INFORMATION

Charge to: Secretary of State Client ID No.: (if applicable)

Charge to: []VISA® [] MasterCard® [] Discover® Charge to: [ ] LegalEases

* Fees paid by credit card_are subj i * For information about LegalEases, call 1-800-253-5749

CardNo.. - - - CardNo.: 500679- - -

Expiration Date: / (MO/YR) Client No.: Case No.:

Signature: Signature:
AMOUNT BATCH
NUMBER:
FILING FEE

s HHANK Y OU

HANDLING FEE

TOTAL AMOUNT $

|_egalFormsForTexas.Com



Filing letter to secretary of st SP
1. The filing letter accom me! th; E\! ! Mlong with the required filing

fee.

2. These are collectively sent to the Secretary of State's office. Filing fees for the Certificate
of Formation must be paid at the time the Certificate are filed.

3. For an additional fee, the Secretary of State's office will afford the Certificate special
handling which expedites the incorporation process.

The fee generally assures that the Certificate are filed the same day, that they are received

“PLEASE DO NOT COPY'
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Form: Filing letter to secretaﬁ)ﬁtE I EW

Office of the Secretary of State of Texas

Statutory Filings Division

Corporations Section

Special Handling

P.O. Box 13697

Austin, Texas 78711-3697

Dear Intake Division:

- PLEASE-DONOT-CORY-
corporation k f t orfiling e i.c. $300TTronT the aniZer in the réquired
amount for the filing fees.

[Add, if desired: I have also enclosed a check for $25 to cover the costs for special handling.]

Your expeditious cooperation is appreciated. Thank you in advance for your assistance and
cooperation.

Very truly yours

THIS BOQEGUMENT

THANK YOU
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