General information starting P’RbEVjE
1. It is easy to start a busirtess i o\/e\éates Texas has relatively few

requirements to begin a new business. The first step is to choose the type of business entity that
the business will be organized as.

2. There are types of business entities to choose from:

Sole proprietorship,
Partnership,

Limited Partnership,

Limited Liability Partnership,

Pl ASE 10 NOT COPY

Professional Association,

Limited Liability Company,

Professional Limited Liability Company,

Joint Venture,

Trust,

and some other specialized business organizations.

3. Once the business organization has been selected, you must select a name for the
business. You must make sure that you are not usmg a name that is already being used. Look in

the telephone bo of State’s
Office to find out gavai1 i M

4. After a name is chosen, you must ascertain if there are any licensing, permit or other
governmental agency requirements that are applicable or govern your business. One of the best

sources to keep up with these type of requirements is by joining a trade association.

5. After you have formed your business, you will need to make sure that you have set up
your payroll and other tax processes so that taxes may be reported and paid timely.

Sole proprietorships, assumed names and assumed name certificates

1. The following co pr {C igfogmation gn how to operate a
business in Texas as a sole lro AM Vvid -’ usgness is called a sole
proprietorship. An assumed-narhe ceftificate MuSt b f|Ie for roprietorship and other
businesses if the business name is conducted in a name other than the owner’s full legal name.

2. An assumed name is any name other than the name stated in a corporation's Certificate of
Formation. A corporation must file an assumed name certificate with the Secretary of State and

with the county clerk rﬁ county where t}Forporatl aintains its regi d office and the
countylin pI& cofin j frgm th of the
L@g@ OISt FEeXas oM

regist



3. Any business desiring tpﬂﬁ\{sjﬁﬁ e that is different from its legal
or corporate name is also requifed tb fi sstim rtfficate in the office of the county
clerk of each county in which the business intends to operate.

4. The certificate must set forth the name under which the business is to be conducted, the
name and address of each owner, and the length of time, not to exceed 10 years, that the assumed
name will be used. The period of use may be extended beyond 10 years by filing renewal

applications.

5. All assumed name certificates must be signed before a notary and must be filed in each
county where the assumed name will be used.

.. PEEASE D@ NOT-COP Y-+
Texas under d c y With the aSSulMTed ndme protedurTes.

7. Unincorporated businesses or professions must file assumed name certificates in each
county where business premises are maintained [see Bus & Com C Section 36.10].

8. If no business premises are maintained in any county, then the certificate is filed in each
county where the entity conducts business or renders professional services.

0. Filing an assumed name certificate does not give the registrant the right to use a name
when this use would be contrary to the common law or statutory law of unfair competition,

unfair trade pracli or Nl copsighi{Texas Busige 0 e Code Section
v THIS DOCU
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Form: Assumed names and a ertjfi r an gnincorporated business or
profession E i W

ASSUMED NAME RECORDS

CERTIFICATE OF OWNERSHIP FOR UNINCORPORATED
BUSINESS OR PROFESSION

State of Texas
County of

NOTICE: "CERTIFICATES OF OWNERSHIP" are valid for a period not to exceed 10 years from

the datefiledin t urgy clagk’ icelRusipass & Lo es 6,13l iscenificate,
proper|yerefutec= t&l ipmedi @ @lh @rk Y
NAME IN WHICH BUSINESS IS OR WILL BE CONDUCTED

NAME:

ADDRESS:

CITY:

STATE: ZIP CODE:

oo HHSDOCUMENT-

Business is to be conducted as a:

_____ Proprietorship

______Sole Practitioner

__Joint Stock Company

__ General Partnership

_ Limited ParﬂEH AN K YO U
______Joint Venture

___Real Estate Investment Trust

Other:

CegalFormsEorTexas.Com



I/We, the undersigned, are the OPR‘ﬁV iﬁWy/our name(s) and address(es)
given is/are true and correct, and'there is oWnersh iff thTs business other than those listed
below.

[List names and addresses of owners and leave space for signatures of each person listed].

State of Texas
County of

This instrument was acknowledged before me on by

PCEASE DO NOT COPY

Signature of officer

Notary's typed or printed name

My commission expires:

[or Notary's Stamp]

THIS DOCUMENT

THANK YOU
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Form: Assumed names and e ificates, fpr incorporated business or
profession ﬁﬁ i

ASSUMED NAME CERTIFICATE
FOR INCORPORATED BUSINESS OR PROFESSION

State of Texas
County of

l, , President of , a [specify state] corporation, for
the purpose of complying with sectlon 36.11 of the Texas Busmess and Commerce Code, do certify

. ELEASE.DONOT.CORY

conducted or rendered is

2. The name of the incorporated business or profession as stated in its Certificate of
Formation or comparable document is , and the charter number or
certificate of authority number, if any, is

3. The state, country, or other jurisdiction under the laws of which it was incorporated is
, and the address of its registered or similar office in

that jurisdiction is
4. The perio], nl eieldkterlyé!r‘sﬁ?rigwrutMrErm mbe used is

5. The corporation is a [business corporation or nonprofit corporation or professional
corporation or professional association or other type of corporation (specify), or other type
of incorporated business, professional, or other association or legal entity (specify)].

6. If the corporation is required to maintain a registered office in Texas, the address of the
registered office is
and the name of its registered agent at such address is

The address of theqF]HUA Ntl(saM @ed office] is

7. If the corporation is not required to or does not maintain a registered office in Texas, the
office address in Texas is ; and if the corporation
IS not incorporated, organized, or associated under the laws of Texas, the address of its
place of busingss.in Texas is

LLegalFormsForTexas-Com

and the office address elsewhere is




8. The county or counties P:ngch!ﬁchs are being or are to be
conducted or rendered Under'su med n Tif dpplicable, use the designation all
].

or all except

[Name and title]
State of Texas
County of

This instrument was acknowledged before me on by

PCEASE DO NOT COPY

Signature of officer

Notary's typed or printed name

My commission expires:

[or Notary's Stamp]

THIS DOCUMENT

THANK YOU
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Form: Assumed names and PR’EVTE ona partnership
ASSUMED NAME C FICATETOR'A PARTNERSHIP

State of Texas

County of

We, the undersigned partners of , a partnership, for the
purpose of complying with the Assumed Business or Professional Name Act (Chapter 36, Title 4, of
the Business and Commerce Code of the State of Texas) do certify the following facts:

1. The name under which the partnership will conduct and transact business is

2. P LMSMMMQ such

business are:

3. T iness gondUCtedull] oy o YN h assumed name
will beim;rid th :@: thers W (E

4, The name, , under which partnership
will conduct and transact business, will be used from [date].

IN TESTIMONY WHEREOF, we have set our hands this day of

THANK YOU

Partner

State of Texas
County of

This i trug@WaTﬁvggFﬁ%r?ﬁor eXaS -b y(:om




PREVIEW

Signature of officer

Notary's typed or printed name

My commission expires:

[or Notary's Stamp]

PLEASE DO NOT COPY

THIS DOCUMENT
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Partnership information andPnR
1. The following comments and fo rﬁro\é lagﬂméion on Texas partnership law

and some sample forms.

2. General partnerships differ significantly from limited partnerships in the following
principal ways:

a There is general liability of all partners.
The death, withdrawal, or bankrupt a partner in a general partnershl causes
~PLEASE DONOTEOPY
C. An interest in a general partnership is not considered a security, while an interest

offered by a limited partnership is considered a security subject to compliance with federal and
state securities laws.

3. A General partnership is preferred if all the proposed partners intend to be actively
involved and engaged in management and operation of the partnership business. The limited
partnership agreement is most appropriate if it is desired to provide the favorable tax benefits of
a partnership plus limited liability to investors who wish to invest in a venture but who do not

have time to becﬂFTt_i\fII iglvﬂ @@WME N —I—

4. In a general partnership all of the partners have the right to be involved in the day to day
affairs and management of the partnership. They share in the profits according to the terms of
their partnership agreement, and are liable for partnership debts.

5. Limited partnerships restrict the partnership’s business management to the general
partners, and afford the limited partners limited liability so that they are not liable for the
partnership’s debts or liabilities.

6. Family limited pa HAN EQJ n’&;}ership designed to protect
and manage family assets. These hips ‘are used"in ad estate planning and asset

protection.

|_egalFormsForTexas.Com



Differences between limitedeia "Ey papigs tngrships and registered limited
liability partnerships E 1\? i

1. There are several important difference between limited liability companies, (LLC)
partnerships and registered limited liability partnerships( RLLP). A LLC shields its members
from LLC obligations in much the same manner as a limited partnership shields its limited
partners from the limited partnership’s debts. A LLC may afford more protection to its members
than a limited partnership affords to its limited partners.

2. A limited partnership affords greater protection to the limited partners than is afforded to
members of a re |stered I|m|ted liability partnership. In a limited artners eneral partner
(WhlchrPyttga unHN 3 TE @ @ ership's
debts ald o

3. Generally, the limited partners are not liable for the limited partnership’s debts and
obligations unless they have actively engaged in the management of the business. On the other
hand, a registered limited liability partner may participate in the management or control of the
partnership business and still enjoy the limited liability afforded by the RLLP.

4. A general partner and a RLLP partner are liable for general partnership debts and
obligations, however, a RLLP partner is not liable for the negligence or malpractice of other

registered Iimited'\l/ﬁ'bl |tﬂpy|£t$ m@@ﬂm MEOM s involved in the
negligent act or ayar li rspip is liable for all
other partner’s actions in the partnership even if he or she had nothing to do with the negligent

action.

5. LLC's must pay a franchise tax, whereas general partnerships, limited partnerships, and
registered limited liability partnerships do not pay the Texas franchise tax.

6. The attorney should review the consequences and affect of the franchise tax before
choosing a limited liability company, partnership, limited partnership, or registered limited
liability partnership.

THANK YOU
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How to choose between limi kil mpagi rtperships, and registered limited
liability partnerships WH eEW

1. RLLP’s allow pre-existing partnerships to enjoy similar benefits to those afforded LLCs.
Due to the tax consequences of disbanding a partnership and then forming a new entity, i.e. a
LLC, many pre-existing partnerships will prefer to chose the RLLP form rather than the LLP
form. An RLLP has many of the same benefits of a LLC but avoids the tax consequences of
changing the organization of a pre-existing partnership.

2. For example large law firms that desire the benefits of an LLC but do not want to form a
LLC due to the tax consequences can form a RLLP.

PLEASE DO NOT COPY

THIS DOCUMENT
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Procedure to form a corporajﬁ
1. The first consideration is'to dBe ﬁth\éh! bEWy should be formed as a

corporation, (close or regular), limited liability corporation, limited partnership, partnership, limited
liability partnership or sole proprietorship.

2. The second step is to reserve the corporate name, then prepare the Certificate of
Formation, formerly known as “articles of incorporation” and file the certificate with the
Secretary of State's office in order to obtain a corporate charter.

a. The Certificate of Formation sets forth basic information concerning the
corporation and its capital structure.

» PleEASE-RBE&NOT COPY

4. The fourth step is to organize the corporation by holding an organizational meeting, or
signing a Ratification in Lieu of holding the Organizational Meeting.

a. The corporation must be organized pursuant to an organizational meeting of the
initial board of directors. This is the time and place where the corporation is actually organized.
The initial board of directors accept the resignation of any directors who cannot continue and new
directors may be appointed.

b. The board of dlrectors must choose offlcers and approve corporate bylaws, which set
forth the rules, re ns QRS upde the,crpo I e. The board
should also ratify, H ) g ents @M E ingss which is at
hand.

C. At this meeting the following items are usually discussed and approved:

i. Approval of the corporate bylaws, corporate minute book and corporate seal;

ii. Establishment of bank accounts;

iii..  Election of officers and directors and terms of compensation for the officers
and directors.

v. ApprlvaH AON‘l%CkM@ icpl reimbursement plan;
V. Approval of initial employment contracts and/or management contracts; and

Vi. Approval of restrictions to the sale or transfer of corporate stock and/or
corporate shareholder agreements.

wJ-egatormstortexes-Com.



other required business. If you | organdzatianal meeting, and complete the required
paper work (minutes and bylawpﬁw iEWplete. Consequently all
corporate actions could be subjeCt to Ton d you otnerdirectors/shareholders may be
personally liable for all corporate/business obligations.

5. The fifth step is to capitalize the corporation by the issuance of stock and imposing stock
restrictions if desired.

6. You may also consider adopting corporate plans and resolutions including but not limited
to a Section 1244 stock plan, medical or health care reimbursement plan, and preparation of
shareholder and employee agreements.

7. as, ropessaf igearpogating 2.40iNgbusingss ragulites 1R OfCartain
e PEERSE RO EOPY-

office.

THIS DOCUMENT
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Tips for meeting with clients:

1.

5.

6.

Meet with the client to E Rn&:\! I EW

a. Advantages and disadvantages of incorporation,

b. Whether entity should be a statutory close corporation, limited liability
corporation, or partnership,

C. Making an initial Subchapter S election for tax reasons,

: Available shareholder agreements.
PeIﬁEASE DO NOT COPY
Consider the use of a pre-incorporation or shareholders' agreement.
If incorporating an existing business without a substantive change of firm name:
a. Give notice of the incorporation once a week for at least four weeks in some
newspapers published in the county in which the principal business office of the firm is

located; until such notice has been fully published, shareholders remain personally liable
for the firm's debts, despite incorporation.

ro rtlf f pe e in all counties
certlflcates il ecle ry c d be hotarized, however
certificates filed W|th county clerks must st|II be acknowledged

Comply with any applicable bulk transfer provisions, if applicable.

Draft the certificate of formation and bylaws, then file the certificate with the secretary of

state's office and pay the applicable filing fee and first year's franchise tax.

7.

After receipt of the approved certificate of formation, order corporate record book and

stock certificates.

8. Hold the corporat h }!{ !;r? Revenue Service 1244
plan if desired. Note thatt uirémen initidl caprralization of $1,000 is no longer
required.

9. Prepare the organizational minutes and any waiver.

Close old busi ccounts with the ﬁas Emp larment Commissm@ open new
=k 60alFOrms eXas



a. Transfer the expgt afd
11.  Change insurance policgﬂ Mn.l EW
12, Close sales tax permit account and obtain a new permit.
13. File an application for employer identification number (SS-4).

14, Obtain a novation from creditors or lending institutions on:

a. Debts,

PLEASE DO NOT COPY

15. Obtain consents or assignments on all contracts and leases.

16. If Subchapter S is desired, file the appropriate election within the required time period.
17. Review the wills and estate plans of the corporate officers.

18.  Corporations are subject to the Texas state franchise tax. The tax is administered by the

Texas Comptroller of Public Accounts, Tax Assistance Section, Austin, Texas, 78774-0100,
(512) 463-4600

etk I ROCUMENT. ......

filing requirements, tax publications and forms call (800) 829-3676 or view the the Internal
Revenue Service’s website at www.irs.gov.

THANK YOU
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Statutory authority
1. For statutory authority tRﬁnﬁu\bénlngWee titles 1 and 2 of the Texas

Business Organizations Code (BOC). Title 1, chapter 3, subchapter A governs the formation of
profit corporations. (note the Texas Business Corporation Act Arts 1.1-11.1. has been replaced).

Business Law Section of the State Bar of Texas and the Office of the Texas Secretary of State.

a. The BOC codified the provisions of the prior law found in the Texas Business
Corporation Act (TBCA), Texas Non-Profit Corporation Act (TNPCA), Texas Miscellaneous
Corporation Laws Act (TMCLA), Texas Limited Liability Company Act (TLLCA), Texas
Revised Limited Partnership Act (TRLPA), Texas Real Estate Investment Trust Act (TREITA),

Texas Waiform Uaiacorgor prefif Agsqeiatign T, ABJT R signal
Corpor 1,;\:: A of @SONA ct [TRPQ), t e?ed
Partnership ( ), ratfive AsSoCiations AA), and gtherproVisions of the
Texas laws that governed domestic business entities.

b. The BOC became effective January 1, 2006.

C. The BOC does not apply to entities that existed on January 1, 2006 unless the
entity expressly elects after January 1, 2006 to adopt the BOC as its governing statue. The code

applies thereafter on January 1, 2010. The BOC applies and governs all new entities that are
formed after January 1, 2006.

2. The stat qur fogpdQitiglagcapializatignaof S liminated. The
corporation must iIIH;ﬂ @» howtlfj p f $1,000 is no longer
required.

3. Electronic transmissions may now be utilized to carry out corporate functions. This
includes notice, voting, proxies and meetings.  This is reflective of the expanded use of
teleconferencing, internet conferencing/communication, and facsimiles.

a. When using electronic transmissions for notice, it must be with the approval of the

shareholder and should two attempts to provide notice by electronic transmission fail, the sender
must use alternative means of notice.

b. When the corporati eiyes jf tign Py electgoniadransrgission, as in voting and
proxies, the corporation mu tﬁe m accorypa @ !heFlectronic transmission
there is information whereby tht cdrforalion authentiCate e i ity of the sender.

C. The use of electronic transmission for meetings will still require that the minutes of the
meetings can be reduced to written form.

|_egalFormsForTexas.Com



Corporation information fornP
= S =AVA | =AYV

Client's name
Contact person
Type of business
Purpose of business
Date busi to hagi
FinanciHllﬂE‘ﬁS—E D O N OT C O PY

Loans to be made to the corporation

Name of accountant

Address
Phone no. Fax no.
Name of Insurancalagelﬂ;l_l_S_D
e OCUMENT
Phone no. Fax no.
Referred By

Name of financial consultant
Address
Phone no. T Itiylno

Names of previous attorneys Al ] I i YO U
Addresses

Phone no. Fax no.

legatFormsEor Texas.Com



State of incorporation
Name of corporation--1st choic;I R EV I EW
2nd choice
3rd choice
Date checked for availability
Application for reservation of corporate name required--
PLEASE DO NOT COPY
Address
Phone no. Fax no.

Principal place of business

Will the corporation use an assumed name certificate -- Yes No

If yes, as a e!r:S E T
Withdraw aSsufmed'n fu USQSM N

Send Notice to creditors of incorporation for an ongoing business--

Yes No

Publish notice in newspaper for incorporation of an ongoing business--

Yes No

Counties to file assumed nT
File Assumed Na tl selé Slf SJ&KHICG -- \Q le

Fiscal or calendar year for corporation

Will corporation conduct business in other states -- Yes

Lveflstlis@irmsE@rTexas Ccom




Names under business will be cﬁjfé_Ev_l EW
Subchapter S status -- Yes N

Business location -- own lease assignment of lease

Preparation of lease
Name of landlord

Organizer’s or incorporators' names

BTEASE DO NOT COPY

Initial director's name
Address
Phone no.

Initial director's name

THIS DOCUMENT

Phone no.

Address
Initial registered agent's name

Address

Phone no.
Type of corporation -- profit non-profit limited liability

close corporation rgulN@i‘k(rpvt'azz l ' Subchapter S
etu!I I I ther

Period of duration -- perp

Corporate purposes:

General purpose clause

egatFormsFor Texas.Com



Capitalization -- common stock PRrE \fa/\;r E\ hages
Parvalue$ ~ Classes 52 rghts

Full limited denied
Cumulative voting -- granted denied
Other rights and preferences

Preferred stock no. of shares par value $

P EASE DO NOT COPY

Par Value at $ -

Original Shareholders:
Name

Address

T THTS DOCUMENT

Name
Address
Phone no.

Number of shares

e ___THANK YOU

Phone no.

Number of shares

legalFormsForTexas.Com



Address

— PREVIEW

Phone no.

Number of shares

Order Corporation minute book -- Yes No

Type

Date ordered

PI"EASE DO NOT COPY

Bylaws™-

Date and place for annual meeting of shareholders

Add to calendar each year -- Yes No

Date and Place for special meeting of shareholders

Location

Who may call spegjal.meetings gther t ey or rd gf
Directorsj:L Id rslSt Iﬂaﬁlﬁlﬂzm E N T

Quorum requirements

Number of votes needed for action of which a quorum is required

Record Date for determination of shareholders entitled to vote or

Receive dividends

Proxy information for sharﬁrldi-rsl E r IK Y OU

Directors:
Number of directors

Name

l~egalEormsForTexas.Com



o PREVIEW

Name

Address

Phone no. Fax no.
Name

Address

BI"EASE'DO NOT COPY

Address
Phone no. Fax no.
Term of directors
Staggered terms, ifdesired
Qualifications fouin_I_S_D
Compensation _ * * F O C U M E N T
Meeting of directors

Annual meeting -- date time

Place

Notice requirements

Regularmeetmg--.d.i\al I E I.]I : 7

Place . OU
Notice requirements

Special meeting -- date time

l-egalFormsForTexas.Com




Notice requirements
Quorum requirements f] dir!cto:sw EW
Officers:

President

Vice-President

Secretary

BI"EASE DO NOT COPY

Compensation
Organizational meeting:
Date time

Place

Names of initial di rs egdg th rtificate rmation (forgaacly call ticles of
Incorporation) I H 1 g 5 @ CSU M EN Edr!
Names of persons to serve as directors (if different from the initial directors)
Date of filing Certificate of Formation with secretary of state
Name of the chairman of the organizational meeting
Name of the secretary of the meeting
Names of persons who were elected to serve as corporate officers:
President I H A N K Y O U
Vice-President
Secretary

Treasurer

l.egalEormsForTexas.Com



o PREVIEW

Compensation of officers
Bank information:
Name and address where bank account will be located:
Name
Address
PLHEASE DO NOT COPY
Account no.
Banking resolutions to be prepared or use bank standard form --

Yes No

Name and corporate office of persons authorized to draw checks or make loans on the corporation’s
behalf

Purchase of stockﬁiwis_l
IS DOCUMENT
Amount no. of shares
Address
No. of shares purchased by each person

Health and accident plan -- Yes No

1244 Stock Plan T N K Y O U
Maximum number o sh!resld be ;[uell

Consideration

Maximum number of shares to be received

o lregal FormsForTexas.Com



Buy-sell agreement -- YF_QQE: / E
Employment or managernent’ag t-- Ye! W

Compensation agreement -- Yes No
Expense agreement -- Yes No

Restrictive covenant agreement -- Yes No
Retirement plan requested -- Yes No

I"EASE'DONOT CO
PLEA PY
Special handling fee requested $25

Regular mail Other

THIS DOCUMENT

THANK YOU
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PREVIEW

PLEASE DO NOT COPY

THIS DOCUMENT
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Form: Corporation task sheetﬁsREv
REVIEMW

DATE DATE
DUE COMP ITEM

Meet with client.
Attorney agreement.
Explain corporate form of business.
— PLEASE DO-NOTCOPY
Complete corporation checklist.

Call secretary of state
to verify corporate name -- Yes No

Reserve corporate name -- Yes No

. Letter to client
regarding formation of corporation and fee.

THIS DQCUMENT::
egaraing operation as corporatlon

Letter to client regarding corporate responsibilities.
Notice of intent to incorporate ongoing business.

Publish notice to
incorporate ongoing business -- Yes No

Draft certificate of formation.

;I:I:I A NIKsaMi@ @tary of state's office.

. Upon receipt of
corporate charter from the secretary of state's office,
prepare bylaws, stock certificates, corporate options,
if desired, i.e., Section 1244 stock plan, medical

—Le g a IM nes Eburse é‘;{;a‘g:r ﬁdlon



— PREVHEW

Obtain bank authorization.
Issue stock certificates.

Complete and mail in
application for employer's ID number.

Each year 30 days
prior to date for annual meeting, send letters advising

§11:61 Forl'mﬁlekﬁ EMRQMNG(‘T CO PY

[Date]
Certificate of Formation
Corporation's Name:
1stChoice
2nd Choi

ol HIS DOCUMENT

Number of authorized shares: Par or No Par

Preemptive rights: Granted  Denied
Cumulative Voting: Granted  Denied
Registered agent name:
Address: T
Initial board of directors: H A N K Y O U

Number of Directors:

Name Address

|_egalFormsForTexas.Com



PREVIEW

Organizers:

Name Address

wobd-EARE DO NOT COPY

Original shareholders:

Name Address

4 HIS DOCUMENT

Order minute book™  *= * * °

Date ordered

From whom
First meeting of board
Use one director minutes __ Use multiple director minutes
Address of the corporation
Date of the first meeting of I ! I; \Nd!:§ YO U
Directors Present:

______ Chairman of the meeting

l_egatlormsForTexas.Com



o PREVIEW

President
____ Vice-president
__ Secretary
___ Treasurer

Who will own shares:

PLEASE PO NOT-&6PY

- - $

- $

Employment contracts:
f Fringe
Name ry Us=Risghilit it
THIS BOCUMENT
- $ - -
- $ - -
$

Health and accident plan type:
_____ Group
e THANK YOU
____ Percent limitation:

Maximum salary

LegalFormsForTexas.Com



Open bank account with: 4P_R EV I EW
t:

Who may sign on accoun
Assignment and bill of sale
1244 Plan

___ Stock purchase agreement

Business location:

PI’EASE DO NOT COPY

Assignment of lease
Preparation of lease
Name of landlord

Client:

" THTS DOCUMENT

Date commencing the operations

Purpose of business

Are any loans being made Lnrarriitmﬁ? yrs I I ,\no,. p : U

If yes, details:

Name of accountant

Name of insurance agent

l-egalEormsFor Texas.Com



Fee quoted Fee receivedP_R EV I EW

Promised date of completion

Is there a retirement plan? yes no

If yes, details:
Qualifications in other states

Special Instructions to the typist

PLEASE DO'NOT COPY

Interviewed By

THIS DOCUMENT

THANK YOU
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Form: Pre-incorporation agr;ﬁ(jR
N d 2= VA §=ATATAW

This agreement is made on ,among [name], of [address], [name], of
[address], and [name], of [address].

1. In consideration of the mutual promises, the parties hereto agree to form a corporation to be
known as Corporation under the laws of the State of Texas, within
days hereafter, for the purposes of engaging in the business generally of [specify].

The period of the corporation shall be perpetual.

.. PLEASEDO-NQT COPY-

The Certificate of Formation of the corporation shall be substantially in the form and
substance of attachment in Exhibit "A". It shall name the following as the initial directors of the
corporation:

Name Address

5. The first officers of the corporation shall be [name], President; [name], Treasurer, and
[name], Secretary. Upon organization of the corporation the initial board of directors by the

appropriate corp resolution shall authorjza anddirect theoffige e behalf of the
corporation an em oyH *n ts @i: @, in thq fo hEbWhe agreement
attached as Exhibit™A™

6. The initial board of directors shall, at the organizational meeting, adopt bylaws for the
corporation substantially in the form and of the substance of those attached as Exhibit "C".

7. Within fifteen (15) days following the organizational meeting of the initial board of the
corporation, [name] and [name] shall pay to the corporation the following sums, and the directors
shall authorize and direct the officers of the corporation to issue shares of the common stock of the
corporation having a par value of ${Amount] per share as follows:

Name Consj ritiol E of, @s
8. All costs and expenses, ihclutfng m fees, reQuir oruformation and organization

of the corporation, shall be advanced by [names], in proportion to their ownership of shares of the
corporation, and shall be refunded to them by the corporation.

No party shall have the right to transfer or assign his interest in this agreement without the

9.
prior written consent oI aﬁother Party.

egalFormsForTexas.Com



10. If any party hereto is a pgetQegship, raty trust, such party represents that this
agreement, the transaction conte wge Wd delivery hereof, have been
duly authorized by all necessarypartriership; corporat st'praCeedings and actions, including

without limitation, the action on the part of the directors, if the party is a corporation. Certified
copies of such corporate or other resolutions authorizing this transaction shall be delivered at
execution.

11.  Timeis of the essence in this agreement and accordingly all time limits shall be strictly
construed and rigidly enforced.

12.  The use of the neuter singular pronoun to refer to the Parties described herein shall be
deemed a proper reference even though the Parties may be an individual, a partnership, a

corporatiag, or grgua.of Avo indi 'duﬁ ;ar ershipsr. orgiius e sa
gmmmﬁl%rﬁ'r%ﬁe nNeeEent ol @i ﬁ%se
where there none thisagre®rmient, and to efther CorporatonS;Partnerships or

individuals, males or females, shall in all instances, be assumed as though in each case fully
expressed.

13. This agreement shall be subject to and governed by the laws of the State of Texas. Any and
all obligations or payments are due and payable at [address].

14. If any provision of this agreement shall, for any reason, be held violative of any applicable
law, and so much of the agreement is held to be unenforceable, then the invalidity of a specific
provision shall not be held to invalidate any other provisions, which other provisions shall remain in

full force and eff Ssge | of gl inyald isions gdestray, ol purposes of this
agreement, in Whicl e hrge @ e‘cancuegS I

15.  This agreement shall represent the entire agreement by all the Parties except as otherwise
provided herein, and it may not be changed except by written amendment duly executed by all
parties hereto.

16.  All notices or other communications required or permitted to be given pursuant to this
agreement shall be in writing and shall be considered as properly given if mailed from within the
United States by first class mail, postage prepaid, and addressed as follows: A
party may change the address for notice by giving notice of the change to the other parties in
writing.

17.  This agreement shaIIEe HarAcNd!i@e tc¥ thre Parties hereto and their
respective heirs, executors, amihistfdtors, Iegal representatives, Stccessors and assigns.
SIGNED, ACCEPTED AND AGREED TO on , by the undersigned parties who

hereby acknowledge that they have read and understand this agreement and the attachments thereto
and execute this agreement voluntarily and of their own free will.

|_egalFormsEarTexas.Com




PREVIEW

[Signature]

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Application for a reservation(PR:Ev
1. Section 5.101 to 5.106 Of the T S esJOEﬂB!tMS Code (BOC)* govern the

reservation of corporate names for the following entities: corporation, professional association,
cooperative association, limited liability company, limited partnership or other filing entity.

*(The former citation was article 2.06 of the Texas Business Corporation Act).
a. A name may be reserved for 120 days.

b. The name may be renewed by filing a new application during the 30 day period
preceding the expiration of the current reservation.

N g AR S 03 S D O O e 10 i e

of any existing domestic or foreign filing entlty, or any name reservation or registration filed
with the secretary of state.

a. The administrative rules adopted for determining entity name availability (Texas
Administrative Code, title 1, part 4, chapter 79, subchapter C) may be viewed at
WwWWw.s0s.State.tx.us/tac/index.html.

b. The attorney can contact the secretary of state to provide a preliminary
determination on name availability; call (512) 463-5555, dial 7-1-1 for relay services, or e-mail

T THISDOCUMENT..

processed by the secretary of state. The attorney should not make financial expenditures or
execute documents based on a preliminary determination.

d. The authorization to use a name or the issuance of a certificate of reservation or
formation under a name does not authorize the use of a name in violation of another person’s
rights to the name.

f. The corporate name:

1. ligwin bbgeviations: Company,
Corporation, Inco 1rat ANW Y i i
2

May not include any word or phrase that implies a purpose not included in
the Certificate of Formation,

A corporation and limited partnership cannot both use the same name if

the onillféregj‘ﬁa'sh [Etédfﬁion Enc and;-i—gxas C O m


http://www.sos.state.tx.us/tac/index.html

rec B REA | EW

5. For instance the following is allowed:

ABC, Inc. and ABC 1, LP

3. The following abbreviations may be used for entity names:
a. For-profit Corporation: Corporation, Incorporated, Company, Limited Corp., Inc
Co., Ltd.

~PEEASE BONOTCOPY™

Professional Corporation: The same as for-profit corporations as well as
Professmnal Corporation or abbreviation P.C.

d. Professional Association: Professional Association, Association, Associated,
Associates, Assoc., or Assn. P.A.

e. Cooperative Association: Cooperative, Coop, Co-Op

e. Limited Liability: Company, Limited Liability Company, Limited Company,
L.LC,L.C, Ltd_[o

f. Pro ss';!I !irged Qih@CQaMPMiEIMe]Liability
Company, P.L.L.C,,

g. Limited Partnership: Limited Partnership, Limited L.P., Ltd.

Note that abbreviations may be used with or without punctuation.

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

5. State the type of e IH i K
a. The formm used to er eall Torms of Q\eL!ntmes from corporations

to limited partnerships, etc.
6. The filing fee for an application for name reservation is $40.

a. The filj for the renewal n eX|st| me reservation i

. LegalEormsEorLexas.



a. The form may E'PaREE)\%xEﬁ , Texas 78711-3697; faxed to
(512) 463-5709; or delivered in"person Jafes udde Offlce Building, 1019 Brazos,
Austin, Texas 78701.

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

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.

=W EASE DO'NOTCOPY

A person commits an offense under section 4.008 of the BOC if the person signs
or dlrects the filing of a filing instrument the person knows is materially false with the intent that
the instrument be delivered to the secretary of state for filing. The offense is a Class A
misdemeanor unless the person’s intent is to harm or defraud another, in which case the offense
is a state jail felony.

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Form: Application for a resePinE)\%e IEW

APPLICATION FOR RESERVATION This space reserved for SOS office use
OR RENEWAL
OF A CORPORATE NAME

1. This application is [a new application or a renewal of a prior application].

=P iEASE DO NOTCOPY

The applicant requests that the following entity name be reserved [or renewed] for a period of 120
days.

2. The entity name to be reserved or renewed is for a
[Select the appropriate entity: Domestic For-profit Corporation, Domestic Professional
Corporation, Foreign Limited Liability Co., Foreign For-profit Corporation, Foreign Professional

Corporation, Domestic Limited Partnership, Domestic Nonprofit Corporation, Professional
Association, Foreign Limited Partnership, Foreign Nonprofit Corporation, Domestic Limited

Liability Co., or Qﬁ[ﬂ, I
(The name must conhtaih a a!p§riai@rgigtiog cLJngﬁeMe o| entity for which
the name is to be reserved).

3. The applicant’s name is [State the individual’s or entities’ name that is requesting the
reservation].

4. The applicant’s name and address is [Address include city, state and country].

A check in the amount of $40 is enclosed for the filing fees.

The undersigned has exec is gocumant gukjegt toghe igs irgposed by law for the
submission of a materially fljls rAN] mentyn: l '

Date .

. LegalFBFMEForTexas Com




Office of the Secretary of State P R EV I EW

Statutory Filings Division

Corporations Section

P. O. Box 13697

Austin, Texas 78711-3697

Dear Intake Division:

Enclosed please find an application for a reservation of a corporate name.

| have enclosed a check for the filing fee in the amount of $40.00.

o PLEASE-DO NOT-COPY-

handlin
Special handling is also requested and the fee is enclosed.]
Your expeditious cooperation is appreciated and | thank you in advance.

Very truly yours,

[Name of attorney]

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Form to use for filing by fax: P R EV I EW

FOR CUSTOMER USE ONLY

(PLEASE PRINT OR TYPE)

Cardholder Name:

“PEEASE DO NOT-COPY

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

SHIP TO ADDRESS: (if different than Address above)

EXPEDITED HANDLING REQUESTED: [ JYES [INO

(Additional charge of $25 for expedited service)

SELECT PAYMENT TYPE AND PROVIDE REQUESTED INFORMATION

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

Chargeto: []VISA® asterCard® [ ] Discover®

* Fees paid by credit card arelsw§:t to a convenien feLe'

(currently 2.7%) of the total fees incurred.

Charge to: [] LegalEase®

J- MGE!(NOMI egalEase™, call 1-800-253-5749

Card No.: - - - CardNo.: 500679- - -
o Client No.: Case No.:
Expiration Date: / (MO/YR)
Signature: Signature:
AMOUNT BATCH

[ Yol |
FILING FEE J U
EXPEDITED HANDLING FEE
TOTAL AMOUNT $

. Ulll



Form letters regarding the fo rpgr, eryicgs to be performed in forming
a corporation and detailed Ic:paR FEW oration- do’s and don’ts in
te

order to avoid losing your corpor
Form: Letter to client regarding performance of legal services in forming corporation
[Date]

ATTORNEY-CLIENT COMMUNICATION: THIS DOCUMENT AND ITS
CONTENTS CONSTITUTE LEGALLY PRIVILEGED INFORMATION

[Client's name]

—PLEASE. DONQT.COPY

Dear [Client's salutation]:

This letter is written to confirm the terms on which this firm has been retained by you to incorporate
your business or to establish a corporation of the type previously discussed with you.

The following services will be performed by our firm in connection with the formation of the
corporation:

oo EUR DOCUMENT
2. Preparation’of the Ceftiffeate ofFormation doculent’(tfa i§Mm t that is used to

form your corporation, it was previously known as Articles of Incorporation) and filing the same
with the Secretary of State's office.

You have agreed to pay my firm $[Amount] for the above legal services.
This fee does not include any other legal work including but not limited to:

1. Attending the organizational meeting.

2. Preparation of bylamrr*[:! AN K MYQH
3. The capitalization of the Corpdrati e ISsuanCe of stock™Note that the prior

requirement of $1000 capitalization has been eliminated.

4. Preparation of contracts or agreements among shareholders or.

- LegalFoEmsEarT.Exas.Com



You have not requested me to pﬁ&&v*ﬁ ork or legal research regarding
setting up and running your businhess, lic  stte offi | FUIES or regulations, copyrights,

trademarks, patents or searches concerning the same, pre incorporation agreements, employment
contracts between officers and key employees of the corporation, Stock Purchase Agreements,
Buy/Sell Agreements, Deferred Compensation Agreements, Pension or Profit sharing Plans,
Assignments and Bills of Sale between shareholders and the corporation, Debentures, Promissory
Notes, immigration, visas, or any other legal services.

If you desire my firm to perform any of the above legal services, then we should enter into an
attorney fee agreement which sets forth the requested work and the agreed to fee.

PEEASE DO NOTCOPY

Very truly yours,

[Name of attorney]

Accepted and agreed to on

THIS DOCUMENT

THANK YOU
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Letter to client regarding fornﬁyRchVrl EW

[Date]

ATTORNEY-CLIENT COMMUNICATION: THIS DOCUMENT AND ITS
CONTENTS CONSTITUTE LEGALLY PRIVILEGED INFORMATION

[Client's name]
[Client's address]

Regarding:  Information concerning your proposed incorporation.

~ PIEASE DO NOT COPY

Per our meeting, enclosed please find a summary of our discussion concerning incorporating your
business.

The first consideration was to decide whether the business entity should be formed as a corporation,
(close or regular), limited liability corporation, limited partnership, partnership, limited liability
partnership or sole proprietorship.

After discussing the above mentioned business entities, you have informed me that you have chosen
the corporate form as the most appropriate legal entity for your business.

We discussed the-dl:'_rehsl)e en@ da{;ri‘ pEiNv-vlﬁas the newer
business entities: lithited liabftity=CorpOrations=an tnerships.

We also discussed incorporating in Texas versus other states, such as Delaware. Finally we
discussed the Texas Franchise tax and its effect on your proposed corporation.

After discussing the above issues, | recommended that you consult a qualified tax advisor to advise
you regarding the following:

1. To determine if a "sub chapter S" election will be beneficial and,

2. To assist you in capializing Yopr crperatign angd dgtegmining the stock structure,
number of shares to be issu ,HAeN%I b ar@: arjand the cost per share.

After you meet with your tax advisor, and gain the approval of your incorporation, | can assist you
in issuing stock certificates. The charge for capitalizing your company and issuing stock is not
included in the initial fee; it will be based on the agreed hourly rate, if you request me to perform
those legal services.

whkegatb-ormskortexas:Gom-



You have indicated that the coerRnEt\%e IhEWposed Corporation's Name].

We also discussed the steps required to form a Texas corporation which include the following:

1. Preparation of the Certificate of Formation and filing the Certificate with the Secretary of
State's office in order to obtain a corporate charter,

2. Preparation of the corporate bylaws,

3. Organizing the corporation by holding an organizational meeting, or signing a
Ratification in Lieu of holding the Organizational Meeting,

. PEEASE-DO-NOT-COPY-

desired,

5. Adopting corporate plans and resolutions including but not limited to a Section 1244
stock plan, medical or health care reimbursement plan, and

6. Preparation of shareholder and employee agreements.

The contents of the above mentioned documents may vary, depending upon the type of business
which is sought to be incorporated and whether or not the corporation shall act as a general business
or a "close" corporation.

A Texas close coaﬁwg@e @e @aM Eﬁthhile still
fits of co ateprotection.

enjoying the benefi

You have requested a [standard or close corporation]. Pursuant to your request, | shall prepare the
Certificate of Formation and file the same with the Secretary of State's office.

At the time of filing, the filing fee must be paid. Additionally | recommend the payment of the
special handling fee to expedite the filing of the incorporation.

The Certificate of Formation set forth basic information concerning the corporation and its capital
structure.

We have also discussed the jctmm'%t tﬁess)ﬁr@ a going business requires
the filing of certain additional ndticeS Tn additi filing tfe Certticar® of Formation with the

Secretary of State's office.

After we have filed the Certificate, the Secretary of State will issue a corporate charter along with a
charter number.

rf=egalt-ormstk-artexasGom



initial board of directors accept lguatian Qf any gin o cannot continue and new
directors may be appointed. eﬁ Ev E)

The board of directors must choose officers and approve corporate bylaws, which set forth the rules,
regulations and restrictions under which the corporation shall operate. The board should also ratify,
(if necessary) contracts, agreements and other corporate business which is at hand.

At this meeting the following items are usually discussed and approved:

1. Approval of the corporate bylaws, corporate minute book and corporate seal;

2. Establishment of bank accounts;

. PLEASE-DO-NOTF-CORY-
i S.

4. Approval of a Section 1244 stock plan and medical reimbursement plan;

5. Approval of initial employment contracts and/or management contracts; and

6. Approval of restrictions to the sale or transfer of corporate stock and/or corporate

shareholder agreements.

If you have requested and paid the legal fees, | will attend the meeting to assist you in organizing

the corporation a | praeRare ghg orgaQizaiiQnal myngtes r for. ppropriate
signatures. rlg 6‘( U

You must hold your organizational meeting to adopt the bylaws, confirm your directors, elect
officers, pay the required capitalization fee, issue stock certificates and conduct any other required
business. If you do not hold your organizational meeting, and complete the required paper work
(minutes and bylaws) your incorporation will not be complete. Consequently all corporate actions
could be subject to contest and you and the other directors/shareholders may be personally liable for
all corporate/business obligations.

Please review the enclosed draft of your Certificate of Formation and make sure that | have spelled
each person's name correctly. | was only given one address; if you desire other addresses placed in

the Certificate for each indisddual, then pleage wrige drgss and I will have it typed into
the Certificate. AN

If the Certificate meet with your approval, then please have each Organizer sign the Certificate and
have their signature notarized. If you don't have a notary, my office can notarize the signatures if
the person signs the document in the presence of one of my notaries.

Since you are the only that | have had ct with is point, please g opies of this
e {rag gormef-artexas. Com



| consider only you to be my cli S Raiaty If le\e that pther persons are included in
my representation, please advis : V(?'a understandings.

Please review the above and contact me if you have any questions regarding the preparation and
formation of your corporation.

Very truly yours,

[Name of attorney]

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Form: Letter to client regardigg0 t rpgrati d gorpplying with corporate
PREVIEW

[Date]

ATTORNEY-CLIENT COMMUNICATION: THIS DOCUMENT AND ITS
CONTENTS CONSTITUTE LEGALLY PRIVILEGED INFORMATION

[Client's name]
[Client's address]

Regarding:  Information concerning corporate responsibilities

~ PEEASE DO NOT COPY

Per our meeting, enclosed please find a summary of our discussion concerning corporate
responsibilities which you must follow to maintain your corporate status. Failure to comply with
corporate law and formalities can result in individual liability to the directors or shareholders if the
"corporate veil is pierced."”

This letter summarizes our meeting wherein | informed you of the importance of keeping timely and
accurate corporate records and following the corporate formalities.

This letter also summarizes some of the basic powers, duties and obligations that should be

considered in pre g yousta a cpraorago at ill better
S DO CUMER'T

Your incorporation has been approved by the secretary of state and you should now hold or have
already held the corporation's organizational meeting.

Upon completing the organizational meeting, you are officially incorporated; however, in order to
insure the continued existence of the separate corporate entity, the following considerations should
be reviewed and observed by the corporation employees, shareholders and directors.

One of the principal advantages of conducting business in the corporate form is to limit or reduce
your personal liability for corporate bills and debts. In some situations the officers, directors, and

shareholders may be personar.y "a_br f thNTi’%hevo@br[ejardless of the corporate
form. A

When you begin business many creditors may not extend credit unless you sign a personal guaranty
agreement. The agreement renders you personally liable for the corporation’s debts. A guaranty
agreement creates an express contract which makes you liable for the corporation's debts.

Youc Iso become kja ﬁror the corporatloﬁebts by uTalled actions or net.gjnt conduct as
el _egalForms eXas



If you disregard corporate formalily Qgleygu ongal ipterests with the corporation's
assets or interests, you can open ﬁE\ %;r} ﬁWrce the corporate veil" and
render you personally liable for the cOrp 's Uebts. equently, you should never refer to

your company as "my" business or "our" business. Such a statement could later be used against you
as being a material representation that the business was a proprietorship or a partnership rather than
a corporation.

Let us review all contracts and credit agreements prior to signing the same so that we can make sure
they do not contain hidden personal liability representations or guaranties.

1. You should read and review the Certificate of Formation and Bylaws.

2. cor ioguwillen ingtatail gryental bysipass, rfopa tagalle {cesyit must
= PLEASEDONOT COPY:
state. A'lim perrmt not.E isSUed until the applicant provides e controller with a
bond or other security.

3. Depending on the type of business or activity that the corporation may be engaged in, it may
be subject to certain state licensing requirements or be required to pay certain fees or occupational
taxes.

4. The corporation should apply to the Internal Revenue Service for an employer identification
number on the required Internal Revenue Service form.

5. Funds co by ¢he cgrporatiqn foellCALSqeial sacurty, it ing taxes must be
paid according to tife pje itﬁdeﬁl @: Revgnu M who are
responsible for the WitftholUi d its Wl bEfelddersorial fol nohpayment of the

same. This liability is separate and distinct from the liability imposed upon the employer-
corporation.

6. The State imposes a franchise tax on corporations for the privilege of doing business in this
state. If your corporation fails to pay its annual franchise tax, your corporation will be subject to
penalties and interest. Thereafter the corporation can forfeit its charter to do business in the state for
said nonpayment.

7. You must obtain an Assumed Name Certificate if your corporation will be known as, or

transact business under, an othertharthe exagt cogporateaamg ag stated on the certificate or
Certificate of Formation. W}A{NK&%MM both the secretary of
state and the county clerk's office of tffe cauhty'in h the corperatiOrfhas its registered office as
stated in the Certificate of Formation.

8. Depending upon your tax objectives, you may want to consider electing subchapter S

Corporation status with the Internal Revenue Service so that the corporation may be taxed as a

partnegship rather thanFﬁorporation. The lgtarnal Rev, Service Form e filed within
ti-fi

seven ve@(& @r‘ﬁ'em@ @Jrﬁes. Ie)(/ t:r? the@i@b}ars



Election Form be submitted to t I nue,SgNgl rtgfied mail with return receipt
requested. E

Qualifying for S Corporation Status

To obtain S Corporation status, a general, for-profit corporation must first be formed by filing
Certificate of Formation with the Office of the Secretary of State.

Once the corporation has been formed, you must file IRS form 2553 with the IRS.(1) Please refer to
the list below for general Federal requirements for qualifying as an S Corporation (6):

* A Corporation must first be filed at the state level

* Caler:P\ta;Mﬁi witrs’N@-dEe o[‘er t}@ep\Ml must
apply td'the mi deftfie provisiorls Ot IRS code sectiOMf4

* Maximum of 75 shareholders

* ALL shareholders must be either U.S. Citizens or Permanent Resident Aliens. Non-resident aliens
are NOT acceptable

* The corporation must have issued only ONE class of stock

* No more than 25% of the corporation's gross income can be derived from passive investment

activities
Important Disclai:nl; lfEIdi!c§on QerQrMeMrgmm llustrations for

informational purposes only. We strongly urge you to contact a licensed professional before making
any decisions that could impact your tax liability.

9. In order to protect your status as a corporation, certain formalities should be observed
concerning the compensation and remuneration paid to officers of the corporation. The board of
directors should pay to its officers reasonable compensation. The Internal Revenue Service has the
power to disallow deductions of the corporation for monies paid in excess of what is considered as
"reasonable remuneration” paid to employees based on the employee's efforts and contributions to
the corporation. Never pay a bonus to an employee who is also a shareholder and/or a director until

the bonus is authorized by utign gf the B Digectprs,aQd geflected in the Minutes. The
practice can raise questions fn SN| ility a ir&ijal Revenue Service
scrutiny. The Internal Reverlue Service could darglie that the pay™entWas a dividend. Dividends

are taxed twice, once to the corporation and once to the person receiving the money. The
corporation cannot deduct as a business expense the dividend paid to a shareholder.

10.  The corporation should not begin business until the corporation has received at least $1,000

for thegissuance of its I would recom that be xecution of the spaggs of the
popgali-ormskorfexas:tom-

beenr



11.  Youshould hold an annPRﬁstrﬁan as required by law. You
should discuss and review the busineSs att s Whi transpired during the previous year at

the annual meeting. Please contact this firm if you desire our assistance in helping you prepare the
requisite corporation resolutions and minutes which should accompany the shareholders and
directors' meetings, including the annual meeting.

12. Keep in mind the appropriate business for your corporation. As a general corporation, you
may engage in a broad range of businesses. However, as a general corporation, you cannot legally
engage in the following businesses: banking, trust company business, building and loan

associations, insurance, railroad activities, cemetery business, abstract and title, and other ventures
which require a special license. In order to incorporate a professional business, such as a doctor or

dentist,P ust%sger ctjt prafe s@hlmpoczn@
13. orpl;ﬂ(e alities: 0 t altMimes dobuStress tnder € co rBlaYeexactly

as specified in the Certificate of Formation and not deviate therefrom unless an appropriate assumed
name certificate has been filed. Accordingly, letterhead, invoices and stationery should be ordered
to reflect the full, correct corporate name.

14.  Whenever a person signs on behalf of or for the corporation, he or she should add his or her
title next to the signature so that it will be clear that he or she is acting as an agent of the corporation
rather than in his or her individual capacity. For instance, if you sign a contract with just your name
and do not state your relationship to the corporation next to your name in the contract, you may be
held personally liable for the contract. A correct signature would be:

THIS DOYMENT

.[typed name], Vice President

15. Your bank and checking accounts should also reflect your corporate name. A new bank
account should be opened in the name of the corporation. This should be accomplished easily by
completing a corporate resolution which authorizes the corporation to open a bank account. Any
loans or banking activities should be conducted in the name of the corporation rather than your
name individually or you may become personally liable for said obligations. If a loan is made and
the lender requires you to endorse or guarantee the loan personally, you should have the above

action approved by the bo iregtors angd reflect ghe gpprpvald 3n appropriately drafted
corporate resolution which iad i to ﬂ;;Y @ opk §f the corporation.
Likewise, all leases, contractS ard oth€r arfahgementstwhich yoflaver€garding your present

equipment, office premises and furniture should be handled in the same fashion. All important
corporate transactions should be approved by the board of directors and adopted by the corporation
pursuant to a properly prepared corporate resolution which is adopted and inserted into the
corporate minute or record book. An example of items which should be approved by the board of

directqs includes suc}Fs as employment racts, buyesell agreements, prgfig sharing and
pensio([ pl @ ﬁlfmﬁpﬂi&a':s W&t ddcisi could
effect ﬁtﬁ or Tmarice rporatiof. ej)qagt'



16. Compensation of emploP:R ﬁ%o}ﬁWnable salaries and/or
compensation for all employees and direCt f tHe cOr ion at’'meetings of the board of
directors, again accompanied by a resolution and inserted into the corporate minute book.

17. Stock certificates: The board of directors should authorize the initial issuance of shares. A
corporate resolution should be obtained which states the consideration to be paid for the shares and
authorizes the purchase of the stock. Do not issue the shares until the correct and full purchase price
has been paid.

18.  The corporation and its shareholders may agree to impose restrictions on the shares of stock.
If so, a stock agreement should be prepared and approved. The corporate capitalization, number of

shares ethod jadtransferrj hagas if different fromuaxistingrestpatio h e
P EEASE DONOT-EOBY

resolution.

19. Corporate seal: We have provided you with a corporate seal which is in the corporate minute
book. You may be required by third parties to use the corporate seal in executing corporate
resolutions, loans and other documents.

20. Directors responsibilities: The directors control the policy of the corporation and delegate
the implementation of the policy to the officers. A director may not delegate his or her authority for
policy making decisions to the officers. Officers are responsible for payment of salaries,
implementation of corporate policy, day-to-day management and operation of the corporation.

Officers also are sible for ent of payro s. N@np vyl in personal,
civil and/or crimin; ligorh ygo diregto M N the corporation
loans money to any*otiter direttors of UTe corporation, y y De [IyFliaBle for the loan if it

is not repaid. The directors have the absolute right to inspect all corporate books, records and
documents at any time. If the directors do not exercise this right, they may held liable for
negligence if the corporation suffers a loss, or its creditors suffer a loss by reason of failure to
exercise due diligence in such matters.

21. Removal of officers: Officers may be removed at any time by the board of directors.
However, directors may only be removed by the shareholders under the procedures allowed by law
which can and do include the holding of a special meeting to vote on the removal of the director.

22.  The directors, rath theofficerg have the sole ppwerdo geclare dividends. Dividends
will be paid pursuant to the reH’ 0 ?&E direct .s uirgg shares or declaring
dividends you should consult with y0dr actduntartt toyevieW thetax aSpects of paying dividends

especially if the recipients of the dividends are employees of the corporation in addition to being
shareholders.

| hope the above summary will assist you in maintaining your status as a corporation. Please be

adviseg that the above gsg-partial listing of sorﬁf theri responsibilities angdguties of
t [ t i f
ool o gl arms-orFexason -

have a



PREMIEW

[Name of attorney]

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU
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EVIEW
To fully retain the benefits of irchor ra iEo must rve cOrporate formalities, even where

the corporation is operated by a single shareholder / director/ officer.

To ensure you are maintaining corporate formalities, ask yourself the following questions:

QUESTION Yes or

No

<

1.||{Are meetings of the Board of Directors re?ularli/iclheduled and conducted?

PLEASE DO NOT COPY

2.||Are Shareholder meetings regularly scheduled and conducted?

3./|Do such meetings adequately cover the business that is currently being conducted in

the corporation?

THIS DOCUMENT

4.|Do meetings provide Shareholders and/or Directors with agendas and goals along
with the necessary background information necessary to make an informed
decision? Are these materials provided to the Shareholders and/or Directors in

advance of the meeting?

5.|Do Directors have a rWd it¥s gf c’@ to the meeting's

agenda before the directors meet?

ITegatFoT s ForTeXas Com




e PREVIEW

.|Does the meeting provide adequate time for Board members or Shareholders to

discuss each agenda item?

.|1s each Director and/or Shareholder afforded a reasonable opportunity to discuss

-PLEASE DO NOT COPY

<

.|Are Corporate Minutes of each meeting accurately recorded by the Secretary?

10.

Does the Board meet with and/or receive direct reports from legal counsel,

accountants, or other outside advisors? Are these reports included with the

comereilef 1 1S DOCUMENT

11.

Are the Corporate Minutes of Board meetings reviewed at subsequent meetings?

12.

Are the Corporate Minutes amended or corrected for clarity and accuracy?

THANK YOU

13.

Are the dissents to the Corporate Minutes duly recorded?




corporation rather than onlpv'F?rE'WTEW

15.

Is the Board Chairperson effective in conducting Board meetings?

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU
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Certificate of Formation - Lo gﬂﬁ
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

LégalFormsForTexas.Com



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

“EPEEASE DO-NOTCOPY

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 exXas



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

SRGAIFOPSEOF T6Xas. Com
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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

|_egalFormsForTexas.Com



Form: Certificate of Formatip- RErV I EW

CERTIFICATE OF FORMATION This space reserved for SOS office use
FOR -PROFIT CORPORATION

[CORPORATION'S NAME]

1. NAME
ntit
[Corpo jﬁ? Ew N F ‘QVatlon
Incorporate e m
2. DURATION

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 SS or ag xas including
but not limited to tpe B @‘i U

To carry on any business or any other legal or lawful activity to that the
Board of Directors may decide.

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.

. ENtgs odjpcC e, distribute, repair and
service any H %sV@ cojnpany desires to engage.

e. To do such other things as are incidental to the foregoing or desirable in
order to accomplish the purpose for which the corporation was formed.

To have and exercise all rights and powers that are now or may hereafter

Le@eéTTf“"Fﬁ“i”éyffo rTexas.Com




3.2 The foregoing shall be ect d powers, and enumeration
thereof shall not be held to IlmP i’?E ers hereafter conferred on this
i ate of Te

corporation by the laws of the

3.3 The corporation may in its bylaws confer powers, not in conflict with law, upon its
directors in addition to the foregoing and in addition to the powers and authorities expressly
conferred upon them by statute.

4. AUTHORIZED SHARES

4.1  The corporation shall have authority to issue two (2) classes of shares, to be designated
respectively, "preferred” and "common."

P EASE N TN

4.3  The number of preferred shares authorized is [number] shares without par value. The
number of common shares authorized is [number] shares, which shares are also without par
value.

shares

4.4  All voting rights shall be vested in holders of common stock; at the election of directors,
each common stockholder may vote in person or by proxy for as many persons as there are
directors to be elected.

i PGB OCUMEN T

The preferred shares authorized by these Certificate of Formation may be issued from
tlme to time in series. The shares of each such series shall be subject to the provisions of this
article and additional provisions with respect to each such series as shall be fixed by the board of
directors.

4.6  All preferred shares of each series shall be of equal rank and identical, except as fixed by
the board of directors as provided in this paragraph. Each share of each series shall be identical
in all respects with the other shares of such series, except the date from which dividends thereon
shall be cumulative, if such dividends are cumulative. The board of directors is hereby

authorized and required t tQ ullexgagt groygided and permitted by
law, all provisions of the ;FHANHWYQM these Certificate and
insofar as such provisions sflall"not SISt ith tfe provisioms of this paragraph
applicable to all series of the preferred shares, but not limited to:

The distinctive designation of all series and the number of shares which shall
constltute such series, which number may be increased (except where otherwise provided by the

board pf directors in i lution creating s eries) reased (but not w the number
oref SR T o0 P FeXas-Com



b. The annual rate ab h es f all series, the date from
which dividends shall be cumu OIa ued prior to the record date for
the first dividend on shares of s eri the divi ri ht applicable to the shares of all
series;

C. The redemption price or prices, if any, for the shares of each, any or all series;

d. The obligation, if any, of the corporation to maintain a sinking fund for the
periodic redemption of shares of any series and to apply the sinking fund to the redemption of
such shares;

The amount payable on shares of each series in the event of any voluntary

“PLEASEBONOT.COPY. .

common shares and the terms and conditions of such conversion; and,

g. Any voting rights in respect of matters other than those for which voting rights are
specifically provided herein, and any other preferences, and relative, participation, optional, or
any other special rights, qualifications limitations, or restrictions.

4.7 Preference.

The holders of the preferred shares of each series, in preference to the holders of

the comrhon sha I QLeCE dsgoult of avallable
therefore as and Wien h* irec LBJ:M ies as fixed in
accordance with ViSi Is db th day of December

and June, respectively, in each year, with respect to the semiannual period endrng on such
respective payment date, except that the first dividend on such initial issue of any series of
preferred shares shall be payable on the semiannual dividend payment date next succeeding the
expiration of 180 days after the date any shares of such series are issued.

b. No dividend shall be paid on, or declared or set apart for, any share of preferred
shares for any semiannual dividend period unless at the same time a like, proportionate dividend
for the same semiannual dividend period, ratably in proportion to the respective annual dividend
rates fixed therefore, shall be paid on, or declared and set apart for, all preferred shares of all

series then issued and outTH nt NKiv?cmit:j.
C. In no event 4an§ referted ShareS shaltde Otftstanding, shall any

dividend, whether in cash or property, be paid or declared, nor shall any distribution be made on
any of the common shares, nor shall any common shares be purchased or otherwise acquired for
value by the corporation, unless and until all dividends on the preferred shares of all series for all
past semiannual dividend periods and for the then current semiannual period shall have been paid

or declared and a sum ient for the pay thereo part, and unless kg corporation
shall tbeg\‘ @fm nj fog @ |o wi tho the
sinkin e us tlo eri



foregoing provisions of this su Ih t prokibit a dividend on common
shares in exchange for, or thro aﬁ t e e sale of common shares.
4.8  Voluntary dissolution.

a. In the event of any voluntary dissolution, liquidation or winding up of the affairs
of the corporation, then, before any distribution or payment shall be made to the holders of the
common shares, the holders of the preferred shares shall be entitled to be paid in full the
respective amounts fixed in accordance with the provisions this document, together with accrued
dividends to such distribution payment date, whether or not earned or declared.

b. In the event of any involuntary liquidation, dissolution or winding up of the
C

affairs or tioR, theg, re gay distgbution or hallle pade ja hglders
of the ¢ n SEA@Ef td M@I EE ent@“ @ hid MI an
amount’equ 00 pe - royetfer withaccrded dividendsS to sutfdisStrfbution off payment
date, whether or not earned or declared.

C. If, on any voluntary or involuntary liquidation, dissolution or winding up of the
affairs of the corporation, the assets of the corporation are insufficient to permit full payment to
the preferred shareholders as herein provided, then the holders of any series of the preferred
shares shall share ratably in any distribution of assets in proportion to the full amounts to which
they would otherwise be respectively entitled.

d. If, on any liquidation, dissolution or winding up of the affairs of the corporation,
payment shall h n rpage ga fulliq the holders of the prefe es vided in
subparagraph a or aHt eﬁwai @ @ n M I&qln all be distributed
ratably to the holders Jf tie Commhon stfareSTat th&=Corpotatlor.

e. Neither the consolidation or merger of the corporation, nor the lease or

conveyance of all or substantially all of its assets, shall be deemed a liquidation, dissolution or
winding up of the affairs of the corporation within the meaning of this paragraph.

4.9  Redemption.

a. The preferred shares of any series may be redeemed, in whole or in part, at the
option of the corporation, by the vote of its board of directors, or, in case of any one or more

series, under any sinking r gtheg requirgrgeng forredergatjon ofany such series fixed by
the board of directors pursugnt F-qe A/Ng%ocu nrltfffollowing additional

conditions:

i. If less than all of the preferred shares of any series is to be redeemed, redemption
shall be made in such amount and by such method, either by lot or by pro rata, and
subject to such provisions of convenience, as shall from time to time be determined by
the board of di

LegalFormsForTexas.Com



ii. Notice of any pr, e iongsha ded by the corporation, postage
prepaid, not less than t QV& 0 (50) days, prior to the date
fixed for redemption, to"eactt ho recor cpreferred shares to be redeemed at

his address as the same shall appear on the books of the corporation. The notice of
redemption shall state the class or series of shares or part of any class or series of shares
to be redeemed, the date fixed for redemption, the redemptive price and the place at
which the shareholders may obtain payment of the redemptive price upon surrender of
their respective share certificates.

iii. If the corporation shall deposit on or prior to the date fixed for the redemption of
any such preferred shares, with one or more banks or trust companies, each having capital
and surplus of at least S{Amount] and doing business in

y, Taxas, qr a or taugt cgaqpany ingthgddni ta p ied gnd
old pr e reSTO beTedeerhed; sUM sufficienttd red®ent such Preferred

shares called for redemption with irrevocable instructions and authority to any one of
such depository banks or trust companies to deliver, in the name of the corporation, the
notice of redemption thereof (or to complete such delivery if theretofore commenced) and
to pay on or after the date fixed for such redemption, to the respective holders of such
preferred shares, as evidenced by a list of such holders certified by the president or vice-
president and the secretary or any assistant secretary, the redemption price thereof upon
the surrender of the certificates representing the preferred shares so called for
redemption, then from and after the time of such deposit (although prior to the date fixed
for redemption) such preferred shares so called for redemption shall be deemed to be

redeeme Iidepds opdhosashargsghgllgease togaccy th fixed for
redemptio aH ie%t S @ ‘ @ ed tlﬁwM Mn of the preferred
shares to the respettiVe moldelsthersort. preferfed’sta all*ho Tonger be deemed

to be outstanding, and the holders thereof shall cease to be stockholders with respect to
such preferred shares and shall have no rights with respect thereto, except only the right
to receive from such bank or banks or trust company or companies payment of the
redemption price of such preferred shares without interest, upon surrender of the
certificates representing the preferred shares called for redemption. Money deposited for
redemption and unclaimed at the end of six (6) years shall be repaid to the corporation;
and, thereafter, the holders of the preferred shares called for redemption shall look only to
the corporation for payment.

iv. No redempii pyrchase of any shareg of eries Qf preferred shares shall be
made unless full cu1ulH i eNOi : o¥ @ gfjll series of preferred
shares then outstandfng Whith are ot Yo De redeerhed Orpurttased, to the end of the then

current dividend period, shall have been paid or declared and set apart for payment and
unless funds sufficient to meet all matured obligations of the corporation with respect to
all sinking funds or retirement funds for all series of preferred shares have been set aside.

V. All prejeged shares of any Se%uired]uedeemed throug@e operation of
)ggﬁ eﬂﬁmﬁ the f;[r‘b rel a@' @I I l



b. Any sinking funds requ’ERﬁVc&ﬁWam to the provisions of this
document in connection with the redem of The hdres of any series shall be crated
and maintained as follows:

The corporation shall set aside in cash out of monies legally available therefore after all
dividends on outstanding preferred shares shall have been fully paid, or provision for the
payment made through the last preceding semiannual dividend period, on the same date
each year, called "payment date," a percentage (the date and percentage to be fixed by the
board of directors in the resolutions requiring the creation of a sinking fund) of the par
value of the total number of preferred shares previously issued. If, on any payment date,
the funds legally available for such purpose shall be insufficient to discharge the sinking

PEEASE DONOT COPY™

C. To the extent that the sinking fund requirements provided remain unsatisfied, they shall
not be cumulative.

4.10 Preferred shares shall be issued as fully paid, non assessable shares and not otherwise.
5. PREEMPTIVE RIGHTS

5.1  The shareholders of this corporation shall [have or not have] the preemptive right to
subscribe to any and all issues of shares and securities of this corporation.

[HIS DOCYMENT

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 address of the corporation's initial registered office is: [address. State a street,
building or rural route. D se g past gffige oy singe iqngt sufficient to satisfy the
service of process requirem ntH A l '

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 ﬁctors until tiirift annual meetingﬁhe sharﬁTlders or until their gugcessors are
={=@aaft-0rmskFor I exas.Com




[Names and Addresses of DirecﬁsRE&/v[Eo
MW

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
criminal, to which he or she may be made a party to by reason of having been a director or
officer of the corporation.

9.2  This indemnification is being given since the directors will be requested to act by the
corporation, for the corporation’s benefit.

» PEASE DO NOT COPY:

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.
11. DATE THE FILING IS EFFECTIVE
11.1 This doc begorpesLffeciiye [y document ig fi t etary of state, at
a later date, which ls cje n @ @ ys fwm igNo, fhe following date
, updn the rrerice OT7a futtre event orfact, Ot 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 of forming a corporation under the laws of the State of Texas, |, the undersigned
Organizer of this corporation have signed this Certificate of Formation subject to the penalties

imposed by law for the suhTisiﬂIof ﬁmﬁlwsevwettijstrument on

Organizer

|_egalFormsForTexas.Com



Fax filing & original mgnatuP
1. The Secretary of State’ ofﬂREM Ia E{)S/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 fortragermark®@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
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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

THANK YOU

|_egalFormsForTexas.Com



Cardholder Name:

R AR PVER O PrLY/A/

ASE PRINT OR TYPE)

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

TYPE DOCUMENT TO BE FILED:

ENTITY NAME(s):

P

SHIP TJ ADDRESE: ;l? different than Address above; E;PEDITED H;NDL;NG'REQUESTED: [ ]YES []NO

(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®

* Fees paid by ¢

rellt Ha jecftOW @t
fee (currently 2.7%94) ol th tlﬁes

Charge to: [ ] LegalEases

j M@Eimmr:qamasesm call 1-800-253-5749

CardNo.. - - - CardNo.: 500679- - -
Expiration Date: / (MO/YR) Client No.: Case No.:
Signature: Signature:

AMOUNT BATCH

NUMBER:
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EXPEDITED
HANDLING FEE
TOTAL AMOUNT $
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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

“PEEASE DO NOT COPY

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



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

|_egalFormsForTexas.Com



Corporate bylaws-Lon Rwl
1. The bylaws are a more eta| d Setofrults f Eménce of the corporation - a sort

of "owners' manual” for the shareholders.

2. The bylaws are adopted by, and can be amended by, a majority of the board unless the
Certificate otherwise specify. A greater-than-majority vote for amendment of the bylaws
(whether by shareholders or the board of directors) may be used to protect minority interests

3. The definition of a quorum at a shareholders meeting has been expanded. The reference to
treasury shares and shares held in a fiduciary capacity have been deleted from the definition of
voting stock.

« PiEASE-RO-NOT COPY

5. The bylaws will usually contain references to the:
a. principal place of business of the corporation;
b. meetings of shareholders (covering such subjects as notice of meetings, meeting

times and places, voting, and the like);

C. directors (number, qualifications, election, terms, removal, meetings, and the
like);

o TFHISDOSYMENT

e. stock certificates (issuance, payment, lost, stolen or destroyed certificates, and the
like); and

f. general provisions (dividends, accounts, books and records, seal, amendment of

bylaws, and the like).

6. Control is affected by the bylaws in that, for example, the board of directors is governed
by them. However, control will not be affected if the bylaws can be readily amended.
Conversely, provisions affecting the method of amendment of the bylaws can be used to affect

control (the Certificate arT]verlldA K ? Q
7. The formation of a stha tin N ratfon often | Iv a great deal of standard

verbiage in the bylaws, much of which merely restates the applicable provisions of the Texas
Business Organizations Code.

Bylaws usually require of the directors only two principal decisions: The choice of the

corpor tion's bank an | year. Article the lo m circumvents o of these
skegalbormsbortexdsCom:
select t eir e dv td select



another month, and because th CCO, haye ghsufficient time at that time of
year to completely review the @oﬁa@v’i E/Wllmg of the corporate federal

tax return.

0. Corporate law allows one person to serve as both the president and secretary. It is,
however, common practice among some practitioners to have the bylaws require that the
Secretary and President be different persons.

10.  The reason for this requirement is that the corporation may be better served by requiring

two separate persons sign and approve Corporate Minutes, Resolutions and other actions which
are signed by the secretary and president.

c ry be ble to

may desire.

12. There are situations where there is less concern for conflict of interest when the

corporation is owned by one or more individuals. Then there may not be a reason to have two

separate persons. In this situation, for convenience, it may then be desirable to have one person

assume both offices of president and secretary.

13.  Standard Form: The standard form corporate bylaws contains the following elements:
Article 1 states the name of the registered office;

FHIS-DOCUMENT:
of the annual meeting,re oltfg ting is of a quorum and

voting rights, proxies, consent of absentees and actions without meetings;

C. Article 3 provides for the powers of directors, number and qualifications of
directors, election and term of office, vacancies, removal, place of meetings, regular and special
meetings, quorum and actions taken without a board meeting, adjournment of meeting, conduct
of meeting, compensation, and indemnification of directors;

d. Acrticle 4 provides for the title and appointment of officers, as well as the powers
and duties of officers;

e. Article 5 pro idHrAN“% irMUrectors;

f. Article 6 provides for the issuance and transfer of shares;

g. Article 7 provides for inspection of books and records;

L egalFormsFor T exas.Com



14, Long Form: The long f or ugthe functions of the corporation
and its officers; the long form |ﬁ ﬁl v any corporate attorneys.

a. Long form bylaws such as those that follow should not be used for the
professional corporation because the directors in a professional corporation are organized; other
than that, the bylaws are the same or similar to the standard form bylaws in § 3:34.

b. The following items are included in the long form bylaws:

I. The purposes of incorporation;

ii. The address of the principal office;

PLEASE DONOT-COPY-

Iv. Information applicable to the corporation’s officers
including the duties of the president, vice-president, secretary, treasurer,
assistant secretaries and assistant treasurers;

V. Information applicable to shareholders; including the

annual and special meetings, notice and quorum requirements, voting of
shares and proxy requirements;

THIS DOCUMENT......

certificates; dividends, records, dates and closings of the transfer books;

viii.  Miscellaneous provisions, such as the fiscal year, corporate
seal, waiver and notice provisions, resignation by directors, securities by
other corporation, depositories, signing of checks, definitions;

iX. The corporate seal;

Voting requirements to pass amendments to the bylaws.

15. Electronic transmiss HAMMMM. ratg functions. This includes
. . . E gs

notice, voting, proxies and

This is reflective of the expanded use of teleconferencing, internet
conferencing/communication, and facsimiles.

When using T#mc transmlssmn r notlc must be with tpa.approval of the
sharehplde ﬁ(‘f ion ME¥ender
jeoera e O Fexas ¢ 0

must



When the corporation Iﬁﬁ\ﬁt cYgr{¢ transmission, as in voting and
proxies, the corporation must reQuire"th inOr a nying the electronic transmission there
is information whereby the corporation can authenticate the identity of the sender.

The use of electronic transmission for meetings will still require that the minutes of the
meetings can be reduced to written form.

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Form: Longer form -Bylaws P R E«\L[\AL EW

1. PURPOSES

1.1  The purposes for which this Corporation is incorporated are those set forth in the
Certificate of Formation.

2. PRINCIPAL OFFICE

2.1  The place where the principal business of the corporation will be transacted is [address],

. PLEASE DONQ
2.2 helm'p mS ve'oter Offices at Suc thIlaceCinEanor

without the State of Texas as the board of directors, upon resolution, may determine.

2.3 The registered office of the Corporation and its initial registered agent are as set forth in
the Certificate of Formation.

3. BOARD OF DIRECTORS

3.1 Number and Qualifications of Directors. The corporate powers, business and property of
the association shall be conducted, controlled and managed to the extent authorized by law and

by the CertificatuILFHtInsd tb 6w¢ terEN izel;mrs.
a u r of Directors—T heyrtimpef of dir allFbe but

the number of directors may be increased or decreased (provided such decrease
does not shorten the term of any incumbent director) from time to time by
amendment to the Bylaws of the corporation, provided however, that the number
of directors shall never be less than

b. The whole board of directors shall consist of [number] members who
need be neither a resident of the State of Texas nor a shareholder of the
corporation. The directors shall be elected at the annual meeting of the
shareholders, and each shall serve until [his or her] successor shall have been

elected an lified. The r gf dikgct ygoe increased or decreased
from time tof§im t thes¥'@ n@ decrease shall have the
effect of shoftenlng tHe teM of"afly IfcumBent ™fectdT. Any directorship to be

filled by reason of an increase in the number of directors shall be filled by
election at an annual or special meeting of shareholders.

3.2 Election of Directors. At the first annual meeting of the members of this corporation,

directgrs shall be elec succeed the incogaaration di rs. Each directogsQall hold office
= Eegaf-ormsk-ortexastom:



elected and qualified. All dire | lecteg Ry t hallgt, and the nominees receiving
the greatest number of votes shcﬁ) Cleer E

3.3  Vacancies. Whenever a vacancy occurs in the board of directors other than from the
expiration of a term of office, the remaining directors shall appoint a shareholder of the
corporation to fill the vacancy for the remaining unexpired term of office.

3.4 Board Meetings. A regular meeting of the board of directors shall be held without call or
notice immediately after and at the same place as the annual meeting of shareholders. The board
of directors may provide, by resolution, the time and place, either within or without the State of
Texas, for the holding of additional regular meetings without other notice than such resolution.

3.5 ial B etyags ecialyneetiqos gf the bag Il bekeldugo of ghe
preside r[po e& to @ ﬁnu r @ bgrs ofthe «@m .Ffjti of any
special ee S eg atreast m days previoUs thereto By wittten notic

delivered personally or mailed to each director at this business address, or by telegram. If
mailed, such notice shall be deemed to be delivered when deposited in the United States mail so
addressed, with postage thereon prepaid. If notice is given by telegram, such notice shall be
deemed to be delivered when the telegram is delivered to the telegraph company. The
attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except
when a director attends a meeting for the express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the board of directors need be
specified in the notice of such meeting.

3.6  Quorum. 1mHlyI05e n(Lectolsgi N?.iof this Article
shall constitute a qiorim Torthe{ranSattiono esSsTat any e of the Doard of directors,

but if less than such majority is present at a meeting, a majority of the directors present may
adjourn the meeting from time to time without further notice.

3.7  Depository. The board of directors shall have the power from time to time to select one
or more banks to act as depositories of the funds of the association, to determine the manner of

receiving, depositing, and disbursing the funds of the association, the form of checks to be used,
and the person or persons who shall be authorized to sign such checks.

3.8 Employees. The board of directors shall have the power to employ or to authorize the

employment of a preside ucl other pffices agd eqiplpygag ag may be deemed necessary, to
prescribe the duties thereof,fan i iNﬁ satiyéu

3.9  Bonds. The board of directors may require all officers, employees and agents of the
corporation handling funds or property belonging to or in the possession or under the control of
the corporation to furnish the corporation with a satisfactory bond of indemnity, indemnifying
the corporation and its members against any fraudulent, dishonest or unlawful act on the part of

such gfficers and emp . Such bonds shallbe furni by a responsible pagding company
~pag@h-armst-or 1 eXas. Com



3.10 Removal. The directorssaf the.co ion ofthem, may be removed from
office from time to time and at # O ItI) VY the shareholders entitled to
vote, at any meeting thereof at Which a presemt, by'the vote of a majority of the votes

of the shareholders present in person or by proxy and entitled to vote thereat; and any vacancy or
vacancies in the board resulting therefrom may be filled by the remaining directors, though less
than quorum, or by the shareholders, whichever shall first act thereon.

3.11 Offices and Records. The directors may have or establish one or more offices of the
corporation and keep the books and records of the corporation, except as otherwise provided by
statute, in such place or places in the State of Texas or outside the State of Texas, as the board of
directors may from time to time determine.

3.12 sumptian.of Ass iregiQr ofthe cogpogat) is presentata ing pf the
assented to nl rsorrs diSsent shall"beefitered in t inertes’of the meeting

before adjournment thereof or shall forward such dissent by registered mail to the secretary of
the corporation immediately after the adjournment of the meeting. Such right of dissent shall not
apply to a director who voted in favor of such action.

3.13 Compensation. Directors, as such, shall not be entitled to receive any fixed sums or
stated salaries for their services, but, by resolution of the board, a fixed sum and reasonable
expenses of attendance at the meetings of the board, may be provided and allowed, provided that
nothing herein contained shall, or shall be construed so as to, preclude any director from serving
the corporation in any other capacity or receiving compensation therefore. Members of special

or standing comral maybeallo a fjxed s d expensgsabatten if any, at
committee meetif*.ﬂei—i ‘ l iXM i

3.14 Non-liability of Directors and Officers in Certain Cases. No director or officer or
member of the executive committee shall be liable for acts as such if executed from liability
under any present or future provision or provisions of the Texas Business Organizations Code;
and, in addition, to the fullest extent now or hereafter permitted by the Texas Business
Organizations Code, each officer or director or member of the executive committee shall, in the
discharge of any duty imposed or power conferred upon [him or her] by the corporation, be fully
protected if, in the exercise of ordinary care, such officer, director, or member of the executive
committee acted in good faith and in reliance upon the written opinion of any attorney of the
corporation, the books of account or reports made to the corporation by any of its officials or by

an independent certified ic accpungantaor by an,apRraigersalegedawith reasonable care by
the board of directors or by ucFeeiﬂAa , %aw Mcords of the corporation.

3.15 Indemnification of Directors and Officers. Each director, officer, former director, and
former officer of this corporation and each person who may have served at its request as a
director or officer of another corporation in which it owned shares of capital stock or of which is
a creditor, shall be and hereby is, indemnified by the corporation against liabilities imposed upon

such director or officeg gad.against expenses ally an sonably incurred aconnection with
=il egallormSt-orlexas-¢am
which e r'may Bt rhade by reasdn of beilgOrhaving BeerrSultl director or



officer, and against such sums oups e by,the board of directors shall
deem reasonable payment mad Vyjs ction, suit, or proceeding
primarily with a view of av0|d| g expe IMigatto ovided, however, that no director or

officer shall be indemnified with respect to matters as to which that person shall be adjudged in
such action, suit, or proceeding to be liable for negligence or misconduct in performance of duty,
or with respect to any matters which shall be settled by the payment of sums which counsel
selected by the board of directors shall not deem reasonable payment, made primarily with a
view to avoiding expenses of litigation, or with respect to matters for which such indemnification
shall be in addition to, but shall not exclude, any other rights to which directors or officers may
be entitled.

4. OFFICERS

pre5|dents and such number of a55|stant secretarles and a55|stant treasurers, as the board may
from time to time determine or elect. Any person may hold two or more offices at the same
time, except that the president and secretary shall not be the same person.

4.2 Additional Officers. The board may appoint such other officers, agents, and factors as it
shall deem necessary.

4.3  Terms of Officers. Each officer shall hold office until a successor shall have been duly
elected and qualified or until death or until resignation or removal in the manner hereinafter

v neme LIS, DOCUMENT..,

appointed by the board of directors may be removed by the board of directors whenever in its
judgment the best interests of the corporation will be served thereby, but such removal shall be
without prejudice to the contract rights, if any, of the person so removed. Election or
appointment of an officer or agent shall not of itself create contract rights.

45  Vacancies. A vacancy in the office of any officer may be filled by the vote of a majority

of the directors then in office for the unexpired portion of the term for the person with respect to
which a vacancy has occurred, in each instance.

4.6  Powers and Dutie ficers. oThe offi ho Qal} pegform the duties and
exercise the powers expressF H ANKENYQ @ lavys, as well as the usual
duties and powers incident tb sdch bffice iv duties and powers as may
be assigned to them from time to time by the board of directors or by the president.

4.7  Chairman of the Board. The board of directors may select from among its members a
chairman of the board who may, if so selected, preside at all meetings of the board of directors

and approve the mlnu aII proceedings thateat, and shall be availabl&consult with
d a3 t byisi [
- F-aoalf-ormst-oi t exasLom-:



4.8  The President. The preﬁﬁ'ﬁv}!ﬁ%{board of directors, shall be the
chief executive officer of the cdrporati shall neral’executive charge, management,

and control of the affairs, properties, and operations of the corporation in the ordinary course of
its business, with all such duties, powers, and authority with respect to such affairs, properties,
and operations as may be reasonably incident to such responsibilities: the president may appoint
or employ and discharge employees and agents of the corporation and fix their compensation;
make, execute, acknowledge, and deliver any and all contracts, leases, deeds, conveyances,
assignments, bills of sale, transfers, releases, and receipts, any and all mortgages, liens, and
hypothecations, and any and all bonds, debentures, and notes, and any and all other obligations
and encumbrances and any and all other instruments, documents, and papers of any kind or
character for and on behalf of and in the name of the corporation; and, with the secretary or an

assista cgetarya-may,signall ifigates fgrghar thagapiial stogl of the atipn. The
preside llldﬁﬁg}%r a c@n nal uthpws as
from tire t be 0 dreonterfed upolt thepresident e voard of ditectors.

4.9 Vice-Presidents. In the absence of the president or in the event of the president's
disability or refusal to act, the vice-president (or in the event there be more than one vice-
president, the vice-presidents in the order designated, or in the absence of any designation, then
in the order of their election) shall perform the duties of the president, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the president. Any vice-
president shall perform such other duties as from time to time may be assigned by the president
or by the board of directors of the corporation. Any action taken by a vice-president in the
performance of the duties of the president shall be conclusive of the absence or inability to act of

the president at thagdime s claSh‘n Dtb
4.10 Treasurer. "The treaslrerShal™Tave stcg)u t}Mdgﬂmmles of the

corporation which come into [his or her] hands. When necessary or proper, the treasurer may
endorse on behalf of the corporation, for collection, checks, notes, and other obligations and shall
deposit the same to the credit of the corporation in such bank or banks or depositories as shall be
selected or designated by or in the manner prescribed by the board of directors. The treasurer
may sign all receipts and vouchers for payments made to the corporation, either alone or jointly
with such officer as may be designed by the board of directors. Whenever required by the board
of directors, the treasurer shall render a statement of the cash account. The treasurer shall enter
or cause to be entered, punctually and regularly, on the books of the corporation to be kept by the
treasurer or under the treasurer's supervision or director for that purpose, full and accurate

accounts of all moneys recaided angd paid qut hye fop, 0KRON acgayntof the corporation. The
treasurer shall at all reason:rEIe $ A %ks s gnd other financial records
to any director of the corporation dGrfing Bdsi haurs. The reas shall have other powers

and duties as may be conferred upon or assigned by the board of directors. The treasurer shall
perform all acts incident to the position of treasurer subject always to the control of the board of
directors, and shall, if required by the board of directors, give a bond for the faithful discharge of
the duties in a form and amount as the board of directors may require.

o Iegalb-ormst-orlexascon,



or assigned by the board of direalQr S Stang we spalkhave and exercise the powers
of the treasurer during that offiﬁ Wiltga

4.12 Secretary. The secretary (1) shall keep the minutes of all meetings of the board of
directors and the minutes of all meetings of the shareholders, in books provided for that purpose,
(2) shall attend to the giving and servicing of all notices, (3) may sign with the president or a
vice-president in the name of the corporation and/or attest the signature of either to all contracts,
conveyances, transfers, assignments, encumbrances, authorizations, and all other instruments,
documents, and papers, of any and every description whatsoever, of or executed for or on behalf
of the corporation and affix the seal of the corporation thereto, (4) may sign with the president or
a vice-president all certificates for shares of the capital stock of the corporation and affix the
corporate seal of the corporation thereto, (5) shall have charge of and maintain and keep or

supervi co the maigt ce caning the stogk cartificateooks lr bgoks
direct, Or pr all i alta FasorabIt ties be opento the™spectior of any

director, upon request, at the office of the corporation during business hours, (6) shall in general
perform all the duties incident to the secretary, and (7) shall have such other powers and duties as
may be conferred upon or assigned by the board of directors; subject always to the control of the
board of directors.

4.13  Assistant Secretaries. Each assistant secretary shall have the usual powers and duties
pertaining to such office, together with such other powers and duties as may be conferred upon
or assigned by the board of directors or the secretary. The assistant secretaries shall have and
exercise the powers of the secretary during that officer's absence or inability to act.

4.14  Securities ﬁﬁir‘a‘aﬁ ssidew M{ﬁmﬂt [r secretary or
treasurer of the corporatioh shalhavepowerand edthOrty to'tr " enavrse for transfer, vote,

consent, or take any other action with respect to any securities of another issuer which may be
held or owned by the corporation and to make, execute, and deliver any waiver, proxy, or
consent with respect to any such securities.

5. SHAREHOLDERS

5.1  Annual Meeting. The annual meeting of the shareholders shall be held on the first
Tuesday, in [address], in each year, at [time] if not a legal holiday, and if a legal holiday, then at
the same hour of the day on the next succeeding business day.

a. The annual ﬂeeHﬁthg}heM legting directors and for the
transaction of any and all suth OtheT Dusihess as'may properly € brotght before or submitting to

this meeting. Any and all business of any nature or character whatsoever may be transacted, and
any action may be taken thereon, at any annual meeting, except as otherwise provided by law or
by these Bylaws.

b. Each a meeting of the s olders, ectively, shall beagld at the
s ealtormskor-exastom:
be det A< oard ofdiTeclofs. evelyarly anhuarnfe Y beNeltrat afy place



within or without the State of Taxasdagi in 1 f walyers of notice signed by, or in
the aggregate signed by, all of tﬁ r IVEEW

5.2  Special Meeting. Special meetings of the shareholders shall be held at such time and
place within or without the State of Texas as may be determined by the board of directors or as
designated in a waiver or waivers of notice signed by, or in the aggregate signed by, all of the
shareholders.

a. Special meetings of the shareholders of any purpose or purposes, unless otherwise
prescribed by statute or by law or by the Certificate of Formation of the corporation, may be
called by the president or by a vice-president or by the board of directors or by the then holders
of at least ten percent (10%) of the then issued and outstanding voting shares of the capital stock

of the cgeRogatio itlad tge d glsuchueetipg, ang callagd bythe yent or
secretaP er S "ﬁa tﬁ diectogs at @ (Pt riting
of sharéhol as wery-fIve percent(28%) infamouMltt’of e eftire cdpital

stock of the corporation, or of any class if there be more than one class, issued and outstanding
and entitled to vote. Such request shall state the purpose or purposes of the proposed meeting.

5.3 Notice of Shareholder's Meeting. Written or printed notice stating the place, day and
hour of each meeting of the shareholders, and, in the case of a special meeting, the purpose or
purposes for which the meeting is called, shall be delivered not less than ten (10) days no more
than fifty (50) days before the date of the meeting either personally or by mail, by or at the
direction of the president, a vice-president, the secretary, or the officer or person or persons
calling the meeting, to each shareholder of record entitled to vote at such meeting. If mailed,
such notice shall med go e deligredaie sitechin the llaited mail, postage
prepaid, addressg’rgHiegde@MMQM\?Fthe stock

tfe corpOratior

transfer books of

5.4  Quorum of Shareholders. The holders of percent ( %) of
the shares issued and entitled to vote thereat, present in person or represented by proxy, shall
constitute a quorum at all meetings of shareholders for the transaction of business except as
otherwise provided by statute or by the Certificate of Formation. The vote of the holders of
percent ( %) of the shares entitled to vote and thus represented at a
meeting at which a quorum is present shall be that of the shareholders' meeting, unless the vote
of a greater number is required by law, the Certificate of Formation, or these Bylaws.

5.5  Adjournments of angd Special tiggs Qf t areholders. If the holders of the
amount of stock necessary tp ¢ A Wllf f tc @ arfy meeting of the
shareholders in person or by proxy, dnd entitled to Vdte therealray™adjourn any such meeting

from time to time without notice, other than by announcement at the meeting, until holders of the
amount of stock requisite to constitute a quorum shall be present at the particular meeting or at
any adjournment or adjournments thereof, in person or by proxy. The holders of a majority of
the votes of the shareholders present, in person or by proxy, and entitled to vote at any meeting,

may also adjourn any | or special meetiag.of the s olders from timeqtime and
wif voa O EmSopml-exagtom:
meeti i ,unti trdnsa fayahd alt b S itte P to be




submitted to such meeting or a Tatligy or adi ntg thereof shall have been
completed. At any such adjou#ﬁiﬁ%ﬁ%resem, in person or by proxy,
any business may be transacted*whiCh rhi ave b sacted at the meeting as originally
notified or called.

5.6  Meetings of the Shareholders. The president of the corporation, or in the event of the
president's absence, omission, or refusal to so act, a vice-president of the corporation, shall call
each meeting of the shareholders to order and shall act as chairman of such meeting.

a. The Secretary of the Corporation, or in the event of the Secretary's absence,
omission, or refusal to act, an assistant secretary, shall act as secretary of each meeting of the
shareholders. If for any reason whatever neither the secretary nor an assistant secretary acts or

will actassecret f the tpag.of gaarehglders, thep thagchaiman gith efl r, jf the
= PEEASEDO.NOT.COPY:
vote thereat ajortt pOtt anyPersan t0 aCtras secretary of (e meeting and such
person shall act as secretary of the meeting.

5.7  Attendance and Proxies. Each shareholder entitled to vote at the particular shareholders'
meeting may attend such meeting and vote in person or may attend such meeting by proxy, and
vote on such proxy, appointed by instrument in writing subscribed by the shareholder or by such
shareholder's duly authorized agent or attorney-in-fact and filed with the Secretary of the
Corporation before or at the time of the particular meeting, and the attendance or the vote at any
such meeting of a proxy of any such shareholder so appointed shall for all purposes be
considered as the attendance or vote in person of such shareholder. No proxy shall be valid after

eleven (11) mon e of gsexegufio lass @ lang dis sly provided in
the proxy. Each@ ||£$VO exprisﬂs}MHN ?gl‘g irrevocable,
and in no event shall it reha voCable Tora perfo et (1I) months.

5.8  Voting of Shares. At each meeting of the shareholder, each outstanding share, regardless
of class, standing in the shareholder's name on the stock and transfer books and records of the
Corporation, and entitled to vote thereat, shall be entitled to vote one (1) vote and excepting only
as may be otherwise provided or required by laws, on each matter submitted to a vote at such
meeting, unless the voting rights of the shares of any class or classes are increased, limited, or
denied by the Certificate of Formation as permitted by law. Treasury shares, shares of the

Corporation's own stock owned by another corporation the majority of the voting stock of which
is owned or controlled by the Corporation, and shares of its own stock held by a corporation in a

fiduciary capacity shall n teg, diyec rdngprecily, at gay rgeeting, and shall not be
counted in determining the fpta ing s r ven time.

a. At each election for directors by the shareholders, every shareholder entitled to
vote at such election shall have the right to vote, in person or by proxy, the number of shares of
the capital stock of the Corporation owned by such shareholder for each of as many candidates as
are to be elected and for whose election such shareholder has a right to vote, subject to any

variatign in voting riggts<aar share which m set outdnthe Certificate of Eagmation.
(Cumlllatim FQ‘CE t rpoyati er1|edi i ' l



5.9  Voting of Shares OwnePRtﬁVd:iﬁWof stock of this Corporation
standing in the name of anothercorgoratiOm; tormes reigrt; on the books and records of

this Corporation and having voting rights may be voted by such officers, agent, or proxy as the
Bylaws of such other corporation may authorize, or, in the absence of such authorization, as the
Board of Directors of such other corporation may determine, subject to such provisions of the
Texas Business Organizations Code, as may be applicable in any instance.

5.10 Shares Held by Fiduciaries, Receivers, Pledgees. Shares held by an administrator,
executor, guardian, or conservator may be voted by such person so long as such shares forming a
part of an estate are in the possession and forming a part of the estate being served by such
person, either in person or by proxy, without a transfer of such shares into such person's name.

Shares ing i m Stegaiqyay g vot ee, githerdq p orpy
proxy, ﬁw! tru%ﬁﬁd tBnlNﬁar S sh{(ll haﬁa erred
into the"Tru as —ohares stamding i tfe e Of a recetVeron the books and

records of this Corporation may be voted by such receiver, and shares held by or under the
control of a receiver may be voted by such receiver without such shares being transferred into
such receiver's name, if appropriate authority so to do be contained in an appropriate order of the
Court by which such receiver was appointed. A shareholder whose shares are pledged shall be
entitled to vote such share until such shares have been transferred on the books and records of
the Corporation into the name of the pledgee, unless in the transfer of the pledgor on the books
and records of the Corporation, the pledgor shall have expressly empowered the pledgee to vote
such shares, and thereafter the pledgee shall be entitled to vote the share so transferred.

5.11 Decision eti hagahpldg Ilimeetings gof ar rs all questions,
business, and mattgrs, rit t a @ dec@;M isefexpressly
governed by the Texas BuSirtesSOrgamtzatiomns e ory th e Of Formation or by

these Bylaws, shall be decided by the vote of the holders of percent

( %) of the shareholders of the corporation present in person or by proxy, and
entitled to vote, a quorum being present. All voting shall be by voice except that upon the
determination of the officer or person presiding at the meeting the voting may be voted upon by
use of ballots. In the event any business, question, or matter is so voted upon by ballot, then
each ballot shall be signed by the shareholder voting or by such voter's proxy and shall state the
number of shares so voted.

5.12  List of Shareholders. A complete list of shareholders entitled to vote at each
shareholders' meeting or jou nt thereqf, grrargeq inalphabetical order, with the
address of and a number of gha % Klbbe ef @ tlle Secretary and kept on
file at the registered office of the COrfporatfon sbject™to iMSPectdN by any shareholder.
5.13 Record Date. The Board of Directors shall have the power to close the stock transfer

books of the Corporation or, in lieu thereof, to fix a record date for the determination of the
shareholders entitled to notice of or to vote at any meeting of the shareholders and at any

adjour, ment or adjour ts thereof and to iﬁﬁord.dre for any other pugpQse or purposes
=l agalf-ormstor [ exas.Com



5.14  Action Without Meetin i et shargholders without a meeting if
each shareholder entitled to vo \Ee n? on and such comments are
ratfolT:

filed with the Secretary of the Corp
6. BOOKS, DOCUMENTS AND ACCOUNTS

6.1  The Board of Directors shall have power to keep the books, documents, and accounts of
the Corporation outside the State of Texas, except that a record of its shareholders, giving the
names and addresses of all shareholders and the number and class of shares held by each, shall
be kept at its registered office or principal place of business or at the office of its transfer agent
or registrar and the original or a duplicate stock ledger shall at all times be kept within the State
of Texas.

.. PLEASERONOT-COPY:
by the share —1he direCt ayexanre such BooRS and records at afredsonable times.

7. CAPITAL STOCK

7.1  Stock Certificates. The certificates for shares of the capital stock of the Corporation shall
be in such form as shall be approved by the Board of Directors. They shall be consecutively
numbered and shall be entered in the books of the Corporation as they are issued and shall
exhibit the holder's name and the number of shares. Every holder of stock in the Corporation
shall be entitled to have a certificate signed by or in the name of the Corporation by the
President, or a Vice-President, and the Secretary or an Assistant Secretary of the Corporation,

certifying the nu fs ch ga QU/NSQ the orgati ith | of the
Corporation or a fgsige E%i{rint t M\E/ sfch certificate is
countersigned by a'trahsf et or Tegistered bya redfstrar, ei hith Is other than the

Corporation itself or an employee of the Corporation, the signatures of the President or Vice-
President and the Secretary or Assistance Secretary upon a certificate may be facsimiles,
engraved or printed. In case any office or officers who shall have signed, or whose facsimile
signature or signatures shall have been used or placed on any such certificate or certificates shall
have ceased to be such officer or officers of the Corporation, whether because of death,
resignation, or otherwise, before such certificate is, or such certificates are, issued, such
certificate or certificates or whose facsimile signature or signatures have been used thereon was
or were such officer or officers at the time of issuance thereof, and with the same effect as if [he
or she] or they were such officer or officers at the date of issuance thereof.

7.2 Transfers. Stock of Ihe H 'oNIMra¥Mmanner prescribed by the
laws of the State of Texas afid ih these Bylaws. “Trahsfers of Sto | be made on the books of

the Corporation only by the person named in the certificate, or by that person's attorney or
attorneys-in-fact, legal representative, or legal representatives, duly and lawfully authorized in
writing, and upon the surrender of the certificate therefore, which shall be canceled before the
new certificate, or certificates in the aggregate, for a like number of shares shall be issued.

s egatkormsborTexasGom-



purposes and shall not be boun f iZo Ny equli r gther claim to, or interest in, such
share, warrant, right or option P%tﬁvr%ﬁwwer or not the Corporation
shall have notices thereof, save'any Ta pressl ded dtherwise by the laws of the State
of Texas.

7.4  New Certificates. The Corporation may, in its sole discretion, issue a new certificate for
shares of its stock in the place of any certificate theretofore issued by it, alleged to have been lost
or destroyed, and the Board of Directors may, in its discretion, require the owner of the lost or
destroyed certificate, or the owner's legal representative or representatives, to give the
Corporation such statement under oath or other evidence of such loss or destruction as the Board
may desire, and a bond in form, amount, and with such surety or sureties as the Board of
Directors may prescribe or determined, and sufficient, in the sole judgment of the Board, to

indemnify agd pratact t jonagainstany aad all clai jabilitles t expenses
PEEASE DONOT-COPY-
allegedioss hc c r therissuarice of suth Tew certificare. ew certificate may

be issued without requiring any bond when in the sole discretion of the Board, it is proper so to
do.

7.5 Dividends. The Board of Directors may declare dividends if, as, and when the Board
deems expedient and as may be permitted by law and under the provisions of the Texas Business
Organizations Code. Before declaring any dividend there may be reserved out of the earned
surplus such sum or sums as the Board of Directors from time to time, in the absolute discretion
of the directors, deems proper for working capital or as a reserve fund to meet contingencies or
for equalizing dividends, or for such other purposes as the Board may deem conducive to the

interests of the ratign, @ngthe rd ish SUCh Iy i anner in which
it was created. ”i @ l ' EN

7.6 Record Dates and Closing of Transfer Books. For the purpose of determining
shareholders entitled to notice of or to vote at any meeting of shareholders, or any adjournment
thereof, or entitled to receive payment of any dividend, or in order to make a determination of
shareholders for any other proper purpose, the Board of Directors of the Corporation may
provide that the stock transfer books shall be closed for a period but not to exceed, in any case,
fifty (50) days. If the stock transfer books shall be closed for the purpose of determining
stockholders entitled to notice of or to vote at a meeting of shareholders, such books shall be
closed for at least ten (10) days immediately preceding such meeting. In lieu of closing the stock
transfer books the Board of Directors may fix in advance a date as the record date for any such

determination of sharehol uch dage insany gasg-to Qe nptaQre than fifty (50) days and, in
case of a meeting of shareh@ldeje: %N&O) S@HZ date on which the
particular action requiring stich"deteminatlon‘of'shareholUers sto Betaken. If the stock transfer

books are not closed and no record date is fixed for the determination of shareholders entitled to
notice of or to vote at a meeting of shareholders, or shareholder entitled to receive payment of a
dividend, the date on which the notice of the meeting is mailed or the date on which the
resolution of the Board of Directors declaring such dividend is adopted, as the case may be, shall

be the ec08dagte§ Ifeotef?l”ﬁi‘ Osfihjmdli’er&r exas. C om



7.7 Regulations. The Boar aII er @ang authority to make all such
rules and regulations as they m ssue, transfer, and registration
or the replacement of certificatées fo sh r the Corporation.

8. MISCELLANEOUS PROVISIONS

8.1  Fiscal Year. The fiscal year of the Corporation shall be such as the Board of Directors
shall, by resolution, provide or establish or such as the President shall determine subject to
approval of the Board.

8.2  Seal. The seal of the Corporation shall be in form as the Board of Directors shall
prescribe, and may be used by causing it or a facsimile thereof to be impressed, or affixed, or

- PLEASE DONOT.COPY..

any shareholder or director under the provisions of the Texas Business Organizations Code or
under the provisions of these Bylaws or the Certificate of Formation of this Corporation, the
notice shall be deemed to be sufficient if given by depositing the same in a post office box in a
sealed postpaid wrapper addressed to the person or persons entitled thereto at their post office
addresses, respectively, as same appear on the books or other records of the Corporation, and
such notice shall be deemed to have been given on the day of such mailing, but the notice shall
also be deemed to be on the day of such mailing, but the notice shall also be deemed to be
sufficient and to have been given and received if given in any other manner or by any other
means authorized or provided for elsewhere in these Bylaws A Waiver or waivers of notice,

signed by the pe Pey's titled her e time stated
therein, shall be W i @ ng ) notl

8.4 Resignations. Any director or officer may resign at any time. Each such resignation
shall be made in writing and shall take effect at the time specified therein, or, if no time be
specified, at the time of its receipt by either by the Board of Directors or the President or the
Secretary. The acceptance of a resignation shall not be necessary to make it effective, unless
expressly so provided in the resignation.

8.5  Securities of Other Corporations. The President or any Vice-President of the Corporation
shall have power and authority to transfer, endorse for transfer, vote, consent, or take any other
action with respect to any securities or another issuer which may be held or owned by the

Corporation and to make, te, and deliyer,apy yaiver, pr cqnsent with respect to any
such securities. I H N K Vél i

8.6  Depositories. Funds of the Corporation not otherwise employed shall be deposited from
time to time in such banks or other depositories as either the Board of Directors or the President
or the Treasurer may select to approve.

Signing of Ch otes, etc. Inad n to an ulatlve of, but inaQwise I|m|t|ng or
restrlc ing @QQI Q{ m F iz r3lative
theretd; S, an e o s of




the Corporation and all notes a es dngss,of the Corporation shall be
signed on behalf of the Corpor er a fflcer or officers, person or
persons, as shall from time to ti ned or a d y or pursuant to resolution or

resolutions of the Board of D|rectors, prowded, however, that if, when, after, and as authorized
or provided for by resolution or resolutions of the Board of Directors the signature or signatures
of any such officer or officers, person or persons, may be facsimile or facsimiles, engraved or
printed, and shall have the same force and effect and bind the corporation as though such officer
or officers, person or persons, had signed the same personally, and, in event of the death,
disability, removal, or resignation of any such officer or officers, person or persons, as though
and with the same effect as if such death, disability, removal, or resignation had not occurred.

Persons Wherever used or appearing in these Bylaws, the singular shall include the

Iaws" "statute”, and * statutes shaII mean and refer respectlvely, to Iaws and statutes or a low
or a statute, of the State of Texas, to the extent only that such is or are expressly applicable,
except where otherwise expressly stated or the context requires that such words not be so limited.

9. AMENDMENTS
9.1  These Bylaws may be amended or altered at any regular or special meeting of the

members by the affirmative vote of a minimum of fifty percent (50%) of the holders of the
common stock present and voting No amendment to the Bylaws shall be passed, however,

unless notice in a¥ th ill begvgted ailed to the
address of each hoFe st (‘or ati M I

Adopted by the Board of Directors on

Adopted by the Board of Directors on

Director

Director
I I Ij t|Blr!cto; I ;U

President
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Notice and call of organizatioPrRiEf\%rl EW

1. The organization of the corporation can be carried out by either:

a. an actual meeting of the directors named in the Certificate (in which case, either
proper notice or a written waiver of notice signed by all directors is required); or

b. a written consent signed by all directors, adopting resolutions covering all of the

subjects that would otherwise be covered at a meeting and reflected in the minutes. Such
a consent in lieu of a meeting is proper

noof I S 1N COPY ™

You can use the following form entitled Notice and call of organizational meeting
of board of directors.

3. This document is designed to comply with the requirements of the Texas Business
Organizations Code which requires notice of the date, time and place of the organizational
meeting for the board of directors. It should be inserted in the corporate minute book with the
minutes of the organizational meeting.

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Form: Notice and call of orgp’REv J;EW rectors
NOTICE AND IONAL
MEETING OF BOARD OF DIRECTORS

The undersigned person, constituting the sole Director named in the Certificate of Formation of
[Corporation], calls the organizational meeting of the Board of Directors to be held at [time] on
the , at [address], for the purpose of adopting bylaws, electing officers, and
transacting such other business as may come before the meeting.

Dated:

PLEASEDQNOT COPY

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Waiver of notice of organizat'PaRTEvI irectoys

1. The organization of the torpbra n De cdrr ut by either:
a. an actual meeting of the directors named in the Certificate (in which case, either
proper notice or a written waiver of notice signed by all directors is required); or
b. a written consent signed by all directors, adopting resolutions covering all of the
subjects that would otherwise be covered at a meeting and reflected in the minutes. Such
a consent in lieu of a meeting is proper
Either proper notice must be given for the meeting or a waiver of notice of the meeting

“PLEASEDONCT.CORY...

of board of directors.

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Form: Waiver of notice of orpiRoEran E directors

WAIVER OF NOTICE OF ORGANIZATIONAL
MEETING OF THE DIRECTORS

1. The undersigned, members of the Board of Directors of Corporation,
which constitutes the entire board named in the Certificate of Formation of

Corporation, hereby agree and consent that the Organization Meeting of the Directors shall be
held on the date and at the time and place stated herein and accordingly, we hereby waive any
and all notice requirements of such meeting and any adjournment thereof.

" BCEASE DO NOT COPY

4, The time of the meeting is .

5. The purpose of the meeting is:
[Purpose].
Dated:

THIS DOCUMENT

Director

Director

THANK YOU

|_egalFormsForTexas.Com



Organizational meeting of th ﬁﬁv
1. After drafting and filing'the Certi Folngrméeparing the Bylaws, the next

step in the formation of a corporation is to hold the organizational meeting of the Board of
Directors.

2. The following are typical subjects covered in an organizational meeting or consent:
a. acceptance of the Certificate and Certificate of Incorporation;
b. adoption of the Bylaws;
election af ofkl nd gaf{in COWSCBW
PLEASE.DONOT COPY
e. adoption of form(s) of certificate(s) to represent the various classes of shares (note

that "uncertified" shares are now permissible ;

f. adoption of an Internal Revenue Code Section 1244 stock plan;

g. issuance of shares;

h. adoption of a banking resolution;

TS DOCYMENT
J. ratification of any pre-incorporation agreements;

k. election of Subchapter S tax treatment, if desired; and

l. approval of any assumed names to be used by the corporation.
3. The organization of the corporation can be carried out by either:

a. an actual meeting of the directors named in the Certificate (in which case, either
proper notice or a

iv omi]e%neYb irlcjs is required); or
b. a written co erHA IIifectdrs, adoptid reSofutions covering all of the

subjects that would otherwise be covered at a meeting and reflected in the
minutes. Such a consent in lieu of a meeting is proper

4 Either proper notice must be given for the meeting or a waiver of notice of the meeting

rﬁust signed by all T.i:who are allowed.ta. attend eeting. See the faugs entitled
Notic and@ & |@1Fm§ i Hiredto i r@gt'
Iegalf-armskortexasem

organi



Form: Minutes of the orgampREv;rE irectors
MINUTE EETING

OF THE BOARD OF DIRECTORS
1. TIME AND PLACE OF MEETING

1.1  The organizational meeting of the Board of Directors of Corporation, a
Texas Corporation (Corporation), was held at [address], on the day of

at [time] pursuant to the call of the majority of the Directors named in the
Certificate of Formation. Each person named as an Initial Director in the Certificate of
Formation was present, accepted [his or her] office, and commenced [his or her] duties assigned

PLEASE DONOT COPY™

Present were , constituting a full membership of the Board.

2. TEMPORARY OFFICERS

2.1 [name] was unanimously chosen temporary Chairman, and [name] was unanimously
chosen temporary Secretary of the meeting.

3. NOTICE AND CALL OF MEETING

Each Dir an rp as evidenced
by [his or her] &g'atH Sa * whigh i M ofporate Minute
Books. Thereafterthe'Se Or ti eeting signed by

all of the directors named in the Certificate of Formatlon, which was ordered filed in the
Corporate Minute Book.

4. CERTIFICATE OF INCORPORATION

4.1  The Chairman then advised that the Certificate of Formation of the Corporation had been
filed in the office of the Secretary of State of the State of Texas on ,and a
Certificate of Incorporation was issued on the same day. The Certificate had been mailed to the
Organizer's address and was presented at the meeting Thereafter the Certificate were then

reviewed by the Directors Mgtio ecpngag nanlmously adopted, the
Certificate of Formation o H AN eptﬁf .

On Motion made, seconded and unanimously adopted it was:

Resolved that the Certificate of Formation which have been filed or approved by the
Secretary of State's office of the State of Texas be adopted and approved and the

ecretary of tT ﬁporatlon shall insgrtthe Cer e in the Corpor @Imute Book.
LegalFormsEQr f exas.



5.1  The Chairman presenteﬁﬁuﬁv tﬁWd prepared by [name], the
Corporation's Legal Counsel, fdr the re n and erflent of the affairs of the

Corporation. The Bylaws were reviewed and adopted by the Directors on Motion duly made,
seconded and unanimously adopted, it was:

Resolved that the Bylaws submitted to and reviewed at this meeting be adopted as the
Bylaws of the Corporation and the Secretary shall insert the Bylaws in the Corporate
Minute Book.

6. ELECTION OF OFFICERS

6.1 llogdag parso nogaiQatedas officars rpgraiiontQ semeynty their
e SO NO T COPY

President:

Vice-President:

Treasurer:

Secretary:
6.2  Ballots being duly cast by the directors, the Chairman announced that the named persons
had been unani Vaclegt he gffjces.sgt re the respegti e were to assume
the duties and resp nﬂi dh m b @) S. w E office until the first
Annual Meeting of'the Shar ers orunti=suchspec i SMarenolders or Board
of Directors shall supersede this election.
6.3  The Chairman of the Board of Directors then took the chair, and the Secretary
immediately assumed the discharge of those duties. Each of the other officers thereafter
accepted [his or her] office and commenced their duties as assigned to them by the Corporation
and as stated in the Corporate Bylaws.

7. ELECTION OF DIRECTORS

7.1  The Secretary the nteg tgith etingthegesjgnation of all of the Initial Directors
of the Corporation and it w¥ 0 A e atic}(eg @ Mhe Minutes of the
Meeting.
7.2 Thereafter, it was resolved that the resignation of the Initial Directors as presented to the

Meeting was approved and accepted and that it was to take effect at the close of the
Organizational Meeting.

|_egalFormsForTexas.Com



7.3 The Chairman then statedh nagon re. order for the election of Directors of
the Corporation to hold such ofP REVJ{E ting of the Shareholders and
until their successors shall be efected a | dquality.

7.4 Accordingly, the following persons were nominated as Directors of the Corporation:
[specify]; and upon ballots being duly cast the Chairman announced that the named persons had
been unanimously elected to Directors of the Corporation and that their respective names be

placed in the Corporate Minute Book and that immediately thereafter they should assume the
duties and responsibilities fixed by the Bylaws of the Corporation.

75 Since no further nominations were made, the nominations were closed and the votes were
taken. After the votes had been counted, the Chairman declared that the named nominees were

elected Riregtors he Cor, ion. The Chaiymansthen e tt 8 el Digectors
S PEEASEDO NG T COP
8. APPROVAL OF FORM OF STOCK CERTIFICATE

8.1 A form of the Corporation's stock certificate was presented, and upon Motion duly made
and adopted, was approved. On Motion duly made, seconded and unanimously adopted, it was:

Resolved that the Stock Certificate submitted to and reviewed by the Directors of this
Meeting be adopted as the Official Stock Certificate of the Corporation and the Secretary
shall insert the specimen copy in the Corporate Minute Book.

9.1 TheSecr;!:/!:lrje Colporate=¥in0te B Mn-!;\tainingacopy

of the Certificate of Formation, Resignation of Initial Directors, if any, Notice or Waiver of
Notice of Organizational Meeting, Species and Specimen Stock Certificate. On Motion duly
made, seconded and unanimously adopted, it was:

Resolved that the Minute Book presented to the Directors of this Meeting by the
Secretary be approved and adopted under the action of the Secretary in copying or
inserting the Certificate of Formation and Certificate of Incorporation, Bylaws and Stock
Certificate Specimen be approved and ratified. It is further resolved that the Secretary is
hereinafter instructed to authenticate the Corporate Minute Book to retain care, control
and custody of thedinute Book angd tq igsept thg Mjnyiag of this Meeting and any, other
and all Meetings ojﬁ\HrAn‘rNS%olvurs as required by law and
aws.

the Corporation's B

Resolved that the Corporate Record Book including the Share Transfer Ledger being
hereby be adopted as the Record Book and Share Transfer Ledger of the Corporation for
all purposes.

|_egalormskoriexasCom



10.1  The Chairman announc ti ra tigg of the Shareholders must be
selected. On a Motion duly m REVa r the Annual Meeting of the
Shareholders should be held duting orporadtion’s fiscal year at a time and

place to be determined by the Board of Directors. Notice of the meeting shall be sent to
Shareholders and Directors as established in the Corporation's Bylaws.

11. ISSUANCE OF SECTION 1244 STOCK

11.1 The President stated the advantages of qualifying the Corporation’s stock under Section
1244 of the United States Internal Revenue Code. He explained that subject to certain
limitations, Section 1244 permits ordinary, as opposed to capital, loss treatment for loss on the
Corporation's stock when an individual Shareholder sells or exchanges [his or her] stock at a

Stock Plan would be advantageous to the Corporation's Shareholders and therefore make it more
attractive to potential investors and purchasers.

11.3  The Chairman thereafter presented the following Section 1244 Stock Plan:

a. The Section 1244 Stock Plan shall become effective after the same is
adopted by the Board of Directors.

The Corporation will be authorized to issue and offer under the Section

FHISDOCUMENT

Corporation shall offer and issue shares under the Section 1244 Stock Plan
onIy while the Plan is effective. The Plan shall be effective for a period of at least
two years less one day after the effective date of the adoption of the Plan unless
sooner withdrawn or terminated by the Board of Directors or disqualified by law.

d. While the Plan is effective, the Corporation shall not offer or issue any
stock except as stated under the Section 1244 Stock Plan.

e. The stock sold under the Section 1244 Stock Plan shall only be issued for
cash or oth er ick hgs been regei d accgunted for by the
Corporation.l Y\ l i

f. The Corporation shall have its Counsel review the requirements for

qualification under Section 1244 in order to insure that the Corporation has
complied with the requirements.

LégalFormskor T'éxas.Com



Resolved that the Intern u e i 4 Stgck Plan as presented and
outlined above at this H pt]d oration and the Officers of the
Corporation are authoriZed ahd di d 10 dJ amings rMecessary to adopt and carry out
the Section 1244 Stock Plan.
12. ISSUANCE OF STOCK
12.1  The President then stated that the Corporation was authorized to sell [number] shares of

stock. The Secretary then presented to the Meeting the written proposal from
, and addressed to the Corporation.

12.2  The Proposal stated that the Corporation had received offers to purchase [number] shares

of its aythorzed esata SIdaratiQRuRriCea0f § Do peg share.
SEEEASE DO NOTEHP

12.3  Upon Motion duly made, seconded and unanimously adopted the above stated Stock
Purchase Offers were accepted, and it was:

Resolved that [number] shares of the Corporation's authorized shares shall be issued to
[proposed stockholder's name] for consideration of Dollars ${Amount]
per share.

Thereafter, the Corporation received payment for the stock certificates. Payment was
accepted and recognized, the certificates were immediately issued, delivered and

TTTHISROGUMENT

13.1 The Corporation is now able to commence and transact business and incur indebtedness
in the State of Texas as stated in the Certificate of Corporations.

14. ADOPTION OF ACCOUNTING PERIOD

14.1  The Chairman then stated that an annual accounting period should be chosen and
designated by the Board. Upon Motion duly made, seconded and unanimously adopted the
following resolution was adopted, it was:

Resolved, that the %HANM t%‘.obréshall be taken under
advisement by the Cbrpbrattdn's dctouhtant,who Will Teport¥ack to the Board of
Directors at a subsequent meeting, at which time the accounting period shall be
determined.

15. APPOINTMENT OF GENERAL COUNSEL TO THE CORPORATION

|_egalFormsForTexas.Com



15.1  The President then ann a orpgyatd eegded to retain legal counsel to
represent the Corporation in itstpn 'Y 1c i n Motion duly made,
d,it was:

seconded and unanimously adopted,
Resolved that the law firm of [name] be appointed General Counsel of the Corporation
and be authorized in that capacity to form any and all legal representation required by the
Corporation and as directed by the Officers, and Directors of the Corporation.
16. BUSINESS EXPENSES BY OFFICERS

16.1 The Chairman then advised that the officers, directors and employees of the corporation
may be required to expend monies for expenses in the performance of their job duties. The

expenditue of th dggm essaLy tQRaomate Ui of 1. cQuRQrg
Accord y'them Kreo :@n exense
whereby the , off mpTByeeSShall e TeiMmursed for U MO

on behalf of the corporation.

16.2  Pursuant to the plan, the directors, officers and employees shall be required personally to
pay certain necessary business expenses including but not limited to the following: education
expenses, entertainment and promotion expenses, automobile and transportation expenses,
continuing education programs, membership in civic and/or fraternal organizations and any and
all other items of reasonable and necessary business expenses which the person shall deem
necessary to promote the corporation's business.

16.3 The dire icer gr gaplgy all beaimbu fogt en on proper
presentation of recgiptjs jhgwfo @ ial Rw e n fequirements
applicable to emplOye€ e seTeimpufse S.

Resolved that the Corporation shall prepare and adopt an Employee Expense
Reimbursement plan whereby directors, officers and employees may be reimbursed for
expenses incurred in the ordinary and necessary business in the performance of their
duties for and on behalf of the Corporation.

17. SALARIES OF OFFICERS
17.1  The Chairman then stated that the corporation was entitled to enter into an employment
contract between the Cor ign ag thg engolqyer apd ifs key gmqplpyegs. Upon Motion duly
made, seconded and carried thHo@W% wa d:l i
Resolved that the Board of Directors hereby approves and adopts the above described

power; the President is hereby authorized to execute the contract on behalf of the
Corporation.

LegalFormskor Texas.Com



18.1 A Health and Accident ted the Corporation would provide
accident, health, and other med RE ge for key employees of the
Corporation. Thereupon on Mdtion'du

Resolved that the Health and Accident Plan presented to this meeting be and it hereby is

adopted and that the President is authorized to execute the document on behalf of the
Board of Directors.

19. DIRECTOR'S FEES

19.1  On Motion duly made, seconded and unanimously adopted it was resolved that each
Director in attendance at any meeting of the Board shall receive a fee for [his or her] attendance.

e ASE DO NG COPY™

20. RESOLUTION AUTHORIZING OFFICERS TO ENTER INTO AGREEMENTS ON
BEHALF OF THE CORPORATION

20.1 The President thereafter informed the Directors the Corporations may from time to time
need to enter into Lease Agreements, Contracts, Service Agreements or other binding obligations
on behalf of the Corporation for the use of office space, storage space, equipment, furniture,
fixtures, office machinery, computer, word processing equipment or other business items that the
Corporation may need. The President then proposed to the Board that the President and Vice-
President be allowed to negotiate and enter into the agreements and binding obligations on behalf

of the Corporati jeclyt . - q t andgea nd type ordinarily
entered into by coior sfn @lé bultg%M N After
conS|derat|0n and disclss d uNanfmously adopted, it

Resolved that the President of the Corporation and/or Vice-President of the Corporation
be and are hereby authorized and directed to negotiate and enter into Contracts, Leases or
other binding obligations on behalf of the Corporation as long as the agreements are
reasonable and of the type ordinarily entered into by companies of the same or similar
business as the Corporation.

12. OPENING OF BANK ACCOUNTS

21.1  The Chairman then }atH Mm W ﬂwository for the funds of
the Corporation and authoriZe those Whohlay tlem® T of the Corporation and

otherwise act in connection with such bank account. Thereupon, on Motion duly made,
seconded and carried, the following resolution was adopted:

Resolved that certain officers are authorized and directed to locate a suitable banking
mstltutlon and(ltﬁecute such signat ards a er documents ingqunection with

e at ormst-0rtexasomy



resolutions required by esoludi ing atfached as part of these minutes
and hereby adopted.
22. ADOPTION OF A SEAL
22.1 The Secretary presented at the Meeting the Corporate Seal, which has been ordered and
obtained, the Seal being designed in accordance with the Corporation's Bylaws. On Motion duly

made, seconded and unanimously adopted, it was:

Resolved that the Corporate Seal, an impression of which is affixed hereto, be approved
and adopted as the Corporate Seal of Corporation.

PLEASE.RONQT.COPY

23.1  Upon Motion duly made, seconded and carried, it was:

Resolved that an office of the Corporation be established and maintained at [address],
and that meetings of the Board of Directors from time to time may be held either at such
office in the City of or elsewhere, as the Board of Directors shall from
time to time order.

24. ORGANIZATION FEES
241 The ChairjanH inﬁerign auWMﬁMr%nizaﬂonal
expenses on the cotpolate”inCoMTe taXTeturi= The~folldwWing moli de'and carried:

Whereas, the Internal Revenue Code authorizes an election to amortize certain
organization expenditures ratably over a period of 60 months or more; and

Whereas, the Corporation has agreed to pay such organizational expenses and will
expend sums in so doing; be it

Resolved that the Treasurer of the Corporation is hereby authorized and directed to pay
the expenses incident to and necessary for the organization of this Corporation; and be it
further

Resolved that, effec]vel;orI}Amtkgfirmgygthe Corporation adopt a

system of amortizing ratably over a period of 60 months all organizational expenditures
which can be so treated under the Internal Revenue Code.

25. SERVICE OF PROCESS

=1 lregalt-armskoritexas.Com



Resolved that for the p sgaf a iZi oratign to do business in any state,
territory or dependencyp v rEWountry in which it is
necessary or expedient for ths ti0h td't ctbuSiness, the proper officers of this

corporation are hereby authorized to appoint and substitute all necessary agents or
attorneys for service of process, to designate and change the location of all necessary
statutory offices and, under the corporate seal, to make and file all necessary certificates,
reports, powers of attorney and other instruments as may be required by the laws of such
state, territory, dependency or country to authorize the corporation to transact business
therein.

26. ADJOURNMENT OF MEETING
—PLEASE DO'NOT COPY™
Adopted by of DireCt n .

President

Secretary

Director

THISDQGUMENT

[Affix corporate seal]

THANK YOU

|_egalFormsForTexas.Com



Form: Certificate of corporaPRIED
CERTIFICATE M)I?EWLUTION

I, , the Secretary of Corporation, do hereby certify that a duly
constituted meeting of the board of directors of the Corporation was held at the office of the
Corporation on

The following resolutions stated hereunder were duly and legally adopted by the unanimous
consent in writing of the board of directors, which unanimous consent was and is in the form
required by and in conformity with the Bylaws and the Certificate of Formation of the
corporation and that the same has not been amended, altered, rescinded or appealed and is now in

full forprl:e:E T
We further Aef&o& pQchmgnd direc@ cQa EpMon:

[list directors]
[list officers]

The corporation has all requisite corporate powers and is in compliance with all governmental
regulations and has or will have obtained in a timely fashion all necessary license, permits and
qualification and/or documentation necessary to carry out the hereinbelow described corporation
resolutions:

To the best inform!tiol!,-b!l!f(gi k@ @rMﬁ{N nilegal pleadings,
complaints, actions orlegdl groteediffgs pelding OF thiatehe he'CorPoration before any
court, legislative body or administrative agency whatsoever which would prohibit or adversely

affect the ability of the corporation to perform and carry out the following described corporate
resolutions.

The undersigned individuals have the authority to make for and on behalf of the corporation the
representations contained herein and do so as the act and deed of the corporation.

Furthermore, since the date of incorporation if any acts or transaction have been taken or made
for and on behalf of the corporation by its officers and directors, if the acts are not reflected in

the minutes contained in t inute bok Qf the corporation, itdg therefore the intent and desire
that the board of directors s OUHA iPALhe acyON @ officers and directors by
appropriate resolutions contained herein Ff'neCessary: It iS therefore®

RESOLVED that the acts and transactions of the officers and directors of the corporation

which have been taken or made prior to the date of this meeting of the board of directors
are hereby ratified and approved.

egal-armst-ardexas:cam:,



described real property, iq t ount of ognt} from [name], and the funds
shall be used for the purjskds Wif f g described real property:

[insert legal description].

All of the funds to be derived by the corporation from this loan or assumption are to be used by
the corporation exclusively for the purposes set forth herein, the purposes being:

[describe purposes].

The corporation is duly resolved that the corporation authorizes [name], President and [name],
Secretary to execute any and all documents to be delivered at the time of closing in connection
with the purchase of the above described property, including but not limited to the creation,

issuanc deli ofthe y. Al syghdocym Q anddeligre he
the corporat rda heterms Bf such doculents, includirg beTnat limited to

promissory notes, deeds with vendor's liens, deeds of trust, and any and all such other documents
as may be reasonably and necessarily to consummate the transaction. Furthermore, the
documents do not violate any provisions of the corporation’s bylaws or Certificate of Formation,
or any contracts, agreements or regulations to which the corporation is subject, nor will the same
constitute a breach or default under any mortgage, deeds of trust, loan or credit agreement or
other instrument to which the corporation is a party or by which it may be bound or affected.

We do further certify that the above and foregoing is a true and correct copy of the resolution
passed by the board of directors of the corporation at the meeting of the board, duly and legally

called in accord ith it s, ghg mgatingging held on ,all
members of the %%FH:E(S/ p@@eMﬁWmd all voting
was unanimously ih favor-ofthe"adopton o™the rESoION an esolufion has not been
repealed, amended or canceled, and it is still in full force and effect.

Affiants hereby recognize and acknowledge that [name] is hereby relying on this certificate and
resolution in connection with the making of [loan or sale of property or as the case may be] and
but for the warranties, representations and covenants stated herein of the Affiant, [name], would
not enter into such transaction and that all such warranties, representations and covenants herein

made shall survive the closing of the above described transaction and shall inure to the benefit of
[name], its successors and assigns.

In witness whereof, we h igneq as Rreqidentang Segretary=tespectively, of the corporation
and have attached hereto thio pet N oratl cé :
President

|_egalFormsEarTexas.Com




[You may want to notarize the Rﬁm\/reli EWed however some financial
n d]

and other institutions prefer the*for

State of Texas
County of

This instrument was acknowledged before me on by

PLEASE D®&-NtJ-

Notary's typed or printed name

My commission expires:

[or Notary's Stamp]

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Form: Consent of directors tPcR)EVLIiEWorm

CONSENT OF DIRECTORS

The undersigned, being all the members of the Board of Directors of
Corporation, a Texas corporation, by this consent hereby adopt the following resolutions:

Resolved, that [state the corporate resolution].

Dated:

PLEASEDQNOT COPY

Director

[You may want to notarize the form; it is not required to be notarized however some financial
and other institutions prefer the form notarized]

“5” THIS DOCUMENT

This instrument was acknowledged before me on

Signature of officer

Notary's typed or printed name
T HAN Y€t

[or Notary's Stamp]

|_egalFormsForTexas.Com



Letter advising client of actio { a ize copporation without holding
formal organizational meetin t @W

1. This letter can be sent to the client to make sure that the organizational minutes are
signed and completed.

Form: Letter advising client of action taken to form and organize corporation without
holding formal organizational meeting of board of directors

[date]

PLEASE DONOTL.COPY.

CONTENTS CONSTITUTE LEGALLY PRIVILEGED INFORMATION

Regarding:  Ratification and Consent in Lieu of Organizational Meeting
Dear [Client name]:

Enclosed please find a Ratification and Consent in Lieu of an Organizational Meeting for
your corporation and your corporate bylaws.

Please rew e e aQd make syka theyeare coyract apdgthansign.dadhe appropriate
places. if you hav;a eij% pl @ @HMS rNal review the letter
we sent you regarding yodr responsitttlies as a cdrpo fiCe e Sure'that corporate

books, minutes, records, meetings, and other corporate formalities are held on a timely basis and
performed correctly so that you will be able to preserve your corporate formalities. 1f you need
my assistance in preparation of any corporate minutes, meetings, or notices, please contact me.
We will be happy to assist you. Unless we receive a request from you regarding future legal
assistance on your corporation we will presume that you are handling the same yourself and have
not requested any further action from myself or my firm.

Very truly yours,

THANK-Y OU

|_egalFormsForTexas.Com



Organizational meeting of theRoakd ofdirect atifigation and consent in lieu of a
meeting of shareholders VI
1. After drafting and filing the Certificate of Formation and preparing the Bylaws, the next
step in the formation of a corporation is to hold the organizational meeting of the Board of
Directors.
2. The following are typical subjects covered in an organizational meeting or consent:

a. acceptance of the Certificate and Certificate of Incorporation;

adoption of the Bylaws;
P LfAs i -N@T COPY

approval of the corporate seal;

e. adoption of form(s) of certificate(s) to represent the various classes of shares (note
that "uncertified" shares are now permissible ;

f. adoption of an Internal Revenue Code Section 1244 stock plan;

g. issuance of shares;

h. a ion ofa inggkagolysiQn;

i. r::'::&leignygagg eLpJnMirﬁlm;-r
J. ratification of any pre-incorporation agreements;

k. election of Subchapter S tax treatment, if desired; and

l. approval of any assumed names to be used by the corporation.
3. The organization of the corporation can be carried out by either:
a. an actual rect in icgte (in which case, either
proper notice or a”"viillntlih AN%”M‘@ s is required); or
b. a written consent signed by all directors, adopting resolutions covering all of the

subjects that would otherwise be covered at a meeting and reflected in the minutes. Such
a consent in lieu of a meeting is proper.

4. Lnoetla or w1 ﬁféotirc_e rofTa] ngeﬁ is not n, A;Im.ré v)vzena.thé fm@n%)foﬁli used.



Form: Ratification and conSPRjE\?IE‘Neting of board of directors
RATIFICATI DO N'LIEU OF

AN ORGANIZATIONAL MEETING

1. The undersigned members of the Board of Directors of , Inc., hereinafter
referred to as "Board," consent to and ratify the action which was taken to organize the
corporation as herein stated.

2. The Certificate of Formation were filed on . The Secretary of State
of the State of Texas issued a formal Certificate of Incorporation on that date. The Certificate of
Incorporation and an approved copy of the Certificate of Formation has been inserted in the

C°fp°raP”E:EA§h\§E\heQ QNQLCORX.

been duly prepared by [attorney]. The Bylaws have been examined by the authorized agents of
the corporation and have been adopted and inserted in the corporate minute book.

4. The Directors have been authorized to issue, from time to time, the authorized shares of
capital stock of the corporation as specified in the Certificate of Formation for money paid and
actually acquired by the corporation, upon such terms as the Board of Directors, in its discretion,
may determine.

5. Furthermore, the Board adopted the following corporate seal. An impression of said seal

e HIS DOCUMENT

[Imprint Corpor

6. The Board likewise approved a certificate for shares, a copy of which is annexed to this
consent, and a corporate record book including a share transfer book for the corporation.

7. The following persons have been appointed officers of , Inc., to serve for a
period of one year, or until their successors are appointed or elected:

President:
Vice-President:
Secretary: T H A N K Y O U
Treasurer:
8. The Board thereafter authorized the treasurer to open a bank account with [name] which

is locaged at [addres solution to auth the co tion to open ab ccount was
<l egat-ormskariex



9. A true and correct copy afeach of ollgngn erqreferred to in the above
ratification and consent is appe . E

a. Certificate of Incorporation and Certificate of Formation;
b. Specimen share certificates;

C. Resolution designating depository of funds; and,

d. Bylaws.

This resolution shall have the same force and effect as if adopted at an organizational meeting of
the boagdQf gire agf thas hagllee ly galled, aQti nd er, ion 21.059
of the BusEsAﬁ ' Es G @ 6 ﬁ

Dated:

[Signature]

THIS DOEUMENT

[Signature]

Secretary

THANK YOU

|_egalFormsForTexas.Com



Plan to offer section 1244 shaP vll
1. One way a corporation Can rais ZE?I to eﬁzm[its stock.

2. The procedure must be approved by the board of directors and then appear in writing.

3. The form should comply with the requirements of Internal Revenue Service Code Section
1244 which enables the shareholders to take advantage of favorable tax treatment.

Form: Plan to offer section 1244 shares of common stock
PLAN TO OFFER SHARES OF COMMON STOCK FOR SALE

PEEASE-DO-NOT-CORY -
Corporation to offer for sale and issue shares of common stock in the total amount of not more
than One Hundred Thousand and 00/100 Dollars ($ 100,000.00) in a manner such that in the
hands of qualified stockholders such shares of stock will receive the benefits of Section 1244 of
the Internal Revenue Code, as amended, and

WHEREAS, the Corporation is a "small business corporation™ as defined in Section
suonns THIS DOCUMENT

The sum of the aggregate amount which may be offered under this plan, plus the
aggregate amount of money and other property received by the corporation for shares of
common stock as a contribution to capital and as paid in surplus, does not exceed One Million
and 00/100 Dollars($1,000,000.00).

WHEREAS, there is not now outstanding any prior offering of the Corporation to sell or
issue any of its stock, T H A N K Y O U

NOW, THEREFORE, IT IS HEREBY RESOLVED, that the proper officers of the

Corporation are hereby authorized and directed to offer, sell and issue as many shares of

“"LeégalFdrimisForTexas.Com ™



securities) as from time to timeﬁeﬁegv IhﬁWSts of the Corporation, subject

to the following:

@) In no event shall the total amount of cash and the value of property, received for
shares of common stock, exceed One Hundred Thousand and 00/100 Dollars ($100,000.00).

(b) This offer to sell and issue shares of common stock shall terminate one (1) day
less than two (2) years from the date this plan is approved and adopted by the Board of Directors
of the rati If ghe LQrpaLati allakend freg hﬁ f gommon
stock oEZLﬂEAerSiEEOka Nm:traﬁigs set Xabove,
this plan shall terminate on the date of the subsequent offering.

This plan shall be interpreted and construed in such manner as will enable it to qualify as

a plan meeting the requirements of Section 1244 of the Internal Revenue Code as amended, and

as will enable the shares of common stock issued thereunder to qualify as "Section 1244 stock,"

. THIS DOCUMENT

President

Secretary

Approved and adoaTd. tIy tieﬁrm [iiztorv G U

|_egalFormsForTexas.Com



Medical care reimbursement ﬁrR EV I EW

1. One advantage of incorporating is that it permits a corporation to adopt a plan for
reimbursement of the medical expenses incurred by officers and employees. This plan allows the
corporation to reimburse all covered employees with pretax dollars for all of their covered
medical expenses.

2. Under Item 3b of the Medical Care Reimbursement Plan, the plan pays only if the
expenses sought to be recovered are not reimbursed under an insurance policy provided by the
corporation or the employee.

- PEEASEDONOT COPY™

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



o RREVHEWY -

The Corporation shall reimburse all eligible employees for expenses incurred by

1 BENEFITS

themselves and their dependents, as defined in Internal Revenue Code Section 152, as amended,
for medical care, as defined in Internal Revenue Code Section 213(e), as amended, subject to the
conditi d lyaitatigns in f It s IQtentian ofthe cQrparation ghat the
benefitEyIm EASEGSQ(&Q plm\['lQ:j::udCch:EgXincome
pursuant to Internal Revenue Code, Section 105, as amended.

2. ELIGIBILITY

Any full time employee working in excess of 30 hours per week and who has been

employed for a period of 30 days shall be eligible for coverage.

C o EHIS.ROCUMENT.. oo

any fiscal year for medical care expenses.

(b) Reimbursement or payment provided under this Plan shall be made by the
Corporation only in the event and to the extent that such reimbursement or payment is not
provided under any insurance policy or policies, whether owned by the Corporation or the
employee, or under any ealfh and accident,or ya inuation plan. In the event that
there is such an insurancj:iHA ManQubursement in whole or in
part, then to the extent of the coverage under such policy or plan, the Corporation shall be

relieved of any and all liability hereunder.

« |lvegalFermskForTexas.Com



Any eligible employee i impurs der this Plan shall submit to the
Corporation, at least quarterly, ?EEMLLM premium notices for accident
or health insurance, for verification by the Corporation prior to payment. Failure to comply
herewith, may at the discretion of the Corporation, terminate such eligible employee's right to the

reimbursement.

DISCONTINUATION

ﬁ IME%SE/ ﬂ er ﬁﬁ vtors .
the Cofpor ediCal™c expense prior” to such

termination shall be reimbursed or paid in accordance with the terms of this Plan.
6. DETERMINATION
The president shall determine all questions arising from the administration and

interpretation of the Plan except where reimbursement is claimed by the president. In such case

THIS DOCUMENT

Adopted by the Board of Directors on [date].

Secretary

THANK YOU

|_egalFormsForTexas.Com



Health and accident plan
1. The plan is similar to thEeBl &Mblrgew except that it provides for

pretax reimbursement of expenses to employees for disability income coverage in addition to
reimbursement of medical care expenses.

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Form: Health and accidentfP
T REMIEMV,

1.

THE PURPOSE OF THE PLAN

The undersigned, a Corporation organized under the laws of the State of Texas, referred to as the
"Company," establishes this Health and Accident Plan, referred to as the "Plan, "for the benefit
of its employees to reward its employees for past loyalty to the Company and improve working
conditions by removing the worries of the expense of certain medical care, disability and
accident and health insurance premiums from the Employees' minds.

2.

PLEASE.DONOT COPY

Q) Effective the execution date of this Plan, the Company will reimburse at
least quarterly any Employee of the Company, who is employed by the Company on a
full time basis, for all expenses incurred by such Employee for the medical care his or
her spouse, and his or her dependents. A Employee shall be considered as employed on
a full-time basis for the purposes of this Plan if he or she customarily works at least nine
(9) months in each year and thirty (30) hours in each week. Expenses for medical care
include all amounts paid for hospital bills, doctors and dental bills, drugs and premiums
on accident or health insurance, including hospitalization, surgical, and medical

insuranc engents gacludagny Jaempag of s E S famihzover one-half
(1/2) ofwhtse qtg.lr @u@ h Hm N

(i) The Company may, in its discretion, pay any or all of the above defined
expenses directly in lieu of making reimbursement therefore. In such event, the
Company shall be relieved of all further responsibility with respect to that particular
medical expense.

(iii)  The reimbursement to or the payment on behalf of any one Employee,
including his or her spouse and his or her dependents, shall not exceed an annual
amount of twenty-five percent (25%) of gross annual wage.

b. ReimburseTnHKﬂr iKCYQQ
Q) The Contpany“sha Mi e reimbdrse tuisabilityincome

insurance coverage for all Employees as defined in this plan. The insurance premiums
provided by the Company shall purchase benefits not to exceed fifty percent (50%) of the
Employee's annual income.

OTHER INS

LegalFormsForTexas.Com



a. Reimbursement IS shg}l be the Company only in the event
and to the extent that such reim pghe ed for under any insurance
policy or policies, whether owned by th pany proyees, or under any other Health

and Accident or Wage Continuation Plan. In the event that there is such a policy or plan in
effect, providing for reimbursement or payment in whole or in part, then to the extent of the
coverage under such policy or plan the Company shall be relieved of any liability hereunder.

4. PURPOSE

a. It is the intention of the Company that benefits payable under this Plan shall be
eligible for exclusion from the gross income of the Employees covered by this Plan.

full-time basis, shall be eligible for the benefits provided under this Plan. A copy of this Plan
shall be given to all present and future Employees of this Company, who are employed on a
full-time basis.

6. TERMINATION AND AMENDMENT OF THE PLAN
a. The Board of Directors may at any time and from time to time amend the plan in

such respects as it shall be deemed advisable in order that the Plan shall conform to the
provisions of the Internal Revenue Code, which exclude the payments required by the Company

hereunder from SS | 0 e c rMt h i the law. The
Plan may be termi athizgar sat gy fi ' t Igast thirty (30)
days written notice of Suchi termatid emmplo a ive behefits under this

Plan.

Adopted by the Board of Directors on

Director

THANK YOU

President

|_egalFormsEarTexas.Com




P R +EW

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU
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