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PREFACE

In my 48 years as a Florida lawyer, I have seen many business corporations improperly formed
and maintained. Some failed to issue stock; others failed to hold annual meetings and file annual
reports; and others failed to maintain corporate records. Failure to comply with the basics of
corporate law have resulted in real estate title problems, litigation, and potential personal
liability.

My hope for this book is to provide a step-by-step process for forming and maintaining Florida
business corporations to avoid these problems. Other types of entities in Florida, such as
nonprofit corporations and limited liability companies (LLCs), are the subject of other books.
You can check my website www.jamesmartinpa.com for their availability.

This book, with its forms and checklists, is primarily directed to lawyers and their staffs because
business corporations are legal entities created under the Florida Business Corporation Act,
Florida Statutes Chapter 607, so having a law degree really should be a prerequisite to forming
and maintaining Florida business corporations.

However, I realize that we live in an age where nonlawyers freely access these materials on the
Internet, so I have written this book in plain language that does not require a law degree to
understand. But, my message for nonlawyers reading this book is to be sure to engage a Florida-
licensed lawyer on your behalf to review any document before it is signed or filed.

Not every form or procedure relating to business corporations is included in this book. In order
to keep the the process of forming and maintaining a Florida business corporation as simple as
possible, I have included only those forms and procedures that are used in basic cases.

The forms are included to illustrate the procedures of forming and maintaining a Florida business
corporation. No form should be used and no procedure should be followed unless the reader
understands it and decides that it applies to his or her situation, and as noted above, if the reader
is not a lawyer, then the form should be reviewed by his or her own lawyer before signing or
filing it. Each situation differs in some respects, so readers should plan to make changes to these
forms and procedures accordingly.


http://www.jamesmartinpa.com
http://www.leg.state.fl.us/statutes/index.cfm?App_mode=Display_Statute&URL=0600-0699/0607/0607.html
http://www.leg.state.fl.us/statutes/index.cfm?App_mode=Display_Statute&URL=0600-0699/0607/0607.html

State and federal securities laws regulate the offer and sale of securities. Shares of stock in a
Florida business corporation may be subject to those laws. The securities laws are beyond the
scope of this book. If the corporation will have more than one shareholder, then the lawyer
should advise the client to engage a lawyer specializing in securities laws to assist in formation
and maintenance of the entity.

Please note that this book was created for general background and educational purposes, it is not
legal advice, and it does not create an attorney-client relationship.

I have tried to make this book complete and accurate, so any corrections, comments, or
suggestions that the reader may have will be appreciated and may be sent to me at the email
address below.

James W. Martin

Florida Bar Board Certified Real Estate Lawyer

Adjunct Professor of Law, Stetson University College of Law
St. Petersburg, Florida

jim@jamesmartinpa.com

WWWw.jamesmartinpa.com

(727) 821-0904

May, 2022
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HOW TO USE THIS BOOK

This book provides a process by which a lawyer may efficiently form and maintain Florida
business corporations and prepare related legal documentation through the use of Document
Forms selected from Checklists and Fact Sheets. The Document Forms can be saved as Word
files or they may be pre-printed for use as paper forms.

Checklists are provided to outline each step to be followed in forming and maintaining a Florida
business corporation. The Checklists refer the user to the appropriate Fact Sheets, Document
Forms, Reminders, and Procedures involved in each step.

Because the lawyer has the ethical responsibility for the work product, the lawyer should study
each of the forms and checklists before using them. Each lawyer, legal assistant, and secretary
involved in the process should also do so prior to the first use. It is suggested that the lawyer and
staff undertake a dry run by using a fictional corporation to try the process in the lawyer's own
practice. Any adjustments, such as changing or adding forms and paragraphs, can then be made
to fit the process to the lawyer's particular desires and requirements.

In order to become familiar with the book, a Checklist of Things To Do before using this book is
included on the next page.
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CHECKLIST OF THINGS TO DO

1. Print this Checklist so that each step can be checked off as it is completed.
2. The lawyer and staff should review:

-Explanation of Parts

-Useful Supplies and Equipment

-Checklists I through V

-Fact Sheets I through III

3. The lawyer should study the Document Forms and the Law References which explain
them, and the Procedures and Reminders.

4. The staff should study the Procedures and Reminders and review the Document Forms
and Law References.

5. The Checklists, Fact Sheets and Reminders should be copied for use with individual
clients.

6. The Document Forms should be saved as Word files.

7. A dry run should be performed using a fictional client and completing Fact Sheets I and

IT; the staft should complete and follow Checklists I and II.
8. The Checklists, Fact Sheets, and Document Forms should be revised by the lawyer if the
dry run shows any Checklist, Fact Sheet, Document Form or other part of the book to be

inappropriate for his or her practice.

9. Set a Reminder (tickler) to review the operation of the process in three months to make
additional revisions.

10. The process is now ready for use.
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EXPLANATION OF PARTS

This book consists of the following elements:

CHECKLISTS are to show what is to be done and what has been done and by whom. There is
one Checklist for each of the five parts of the process:

I Incorporation

II Organizational Meeting

I Annual Meeting

v Quarterly Report and Special Meeting

v Annual Report to State

Each Checklist places in order the steps which are to be done for each part. The steps refer to the
written Procedures and Reminders. As each step in the Checklist is completed, the person doing
that step fills in the date done, his or her initials, and the date for which any Reminder is
prepared.

FACT SHEETS are present to gather information from the client that will be used to produce
documents. There is one Fact Sheet for each of the following parts of the process:

I Incorporation

II Organizational Meeting

I Annual Meeting

There is no Fact Sheet for Part IV (Quarterly Report and Special Meeting) because the Quarterly
Corporation Action Report (Document Form No. 400), which is mailed to the client to complete,
acts as the Fact Sheet for that Part. There is no Fact Sheet for Part V (Annual Report) because no
additional information is needed for that Part.

The information gathered in the Fact Sheets corresponds directly with the information needed to
complete the blanks in the Document Forms. The Fact Sheets also include a list of all Document
Forms from which the lawyer can choose those to be prepared. Thus, completion of the Fact
Sheet will generate all of the information and instructions required for the staff to prepare the
documents.

The Fact Sheets provide the specific information to be inserted into the Document Forms
wherever it appears in parentheses. Some systems use numbering techniques for such "variable"
information that will be merged into template forms. This system uses names for variables
instead of numbers because one can add more variables to a form without renumbering the entire
system, making the system more flexible.
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DOCUMENT FORMS are to be used in preparation of the documents for the client. The
Document Forms are separately named and numbered to correspond with each Part to which they
primarily relate:

Part# Doc # Part

I 101-199 Incorporation

II 200-299 Organizational Meeting

I 300-399 Annual Meeting

v 400-499 Quarterly Report and Special Meeting
\Y 500-599 Annual Report

VI 600-699 Corporate Resolution Paragraphs

VII  700-799 Miscellaneous

Note that a number of corporate resolutions, which may be adopted in the organizational, annual
or special meetings, are included as Document Form number 600, a series of paragraphs
numbered consecutively beginning with 601.

Also note that the places in Document Forms to insert optional paragraphs are designated as
follows: *INSERT OPTIONAL PARAGRAPHS HERE. This designation is different from the
designations in the Document Forms for the places to insert variable information in that the
optional paragraph designations have asterisks before and after, whereas the variable information
blanks, designated as follows, do not: (Variable Information Blank).

REMINDERS are used to designate future work. Each Reminder is numbered and referred to in
the Checklists. Each Reminder is to be filed in a Reminder System which is further described in
Reminders.

PROCEDURES are descriptions and instructions on how to perform certain steps and prepare
certain documents. Each procedure is numbered and referred to in the Checklists.

LAW REFERENCES explain the Document Forms and cite the laws on which the forms are
based. Each Law Reference is numbered and corresponds to the Document Form which it
explains. The Law References are not intended to constitute a legal discourse on corporate law,
but are intended to explain why that particular form was used.
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USEFUL SUPPLIES AND EQUIPMENT

The following equipment and supplies are helpful in using this book:

Corporation Kit. The usual business corporation kit consists of a minute book, corporate seal,
printed stock certificates, and binder. A pocket seal is usually obtained since it is easier to use
than a desk seal. The year on the seal should be the year of incorporation. The stock certificates
are printed with the name of the corporation, the state of incorporation (Florida), the number of
authorized shares, and the par value per share, if any. Corporate kits can be purchased from a
number of suppliers, such as blumberg.com and blackstonelegal.com.

Report Covers. The client should be given a copy of every document prepared for the
corporation so that the client has a copy for its reference. Documents may be emailed to the
client as PDF files or mailed to the client as paper documents. If on paper, they can be bound in
report covers with the lawyer or law firm name printed on them. (They are also useful in
providing a closing package of documents for real estate closings.) Some report covers come
with plastic channel grips to bind the contents at the top or the side without the need for special
binding machines. Court reporter transcript covers are ideal for this purpose. One supplier for
these report covers is pengad.com.

Envelopes. The standard envelope for most correspondence is the number 10 business envelope.
These can be purchased from the U.S. Postal Service as pre-stamped and pre-printed envelopes
with the return address of the law firm. They are handy because it is not necessary to affix
stamps. Here is the link to USPS pre-printed and pre-stamped envelopes: store.usps.com/store/

pse/

Tax Forms. IRS Form SS-4 (Application for Employer Identification Number - See Document
Form 102) and IRS Form 2553 (S Corporation Election - See Document Form 254) and other
IRS forms are available from the Internal Revenue Service. Here is a link to IRS forms:
www.irs.gov/forms-instructions

Department of State Forms. Some forms are available from the Department of State, Division
of Corporations, here: dos.myflorida.com/sunbiz/forms/corporations/
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FEES OF FLORIDA DIVISION OF CORPORATIONS

Corporate fees for corporations can be found on the Florida Division of Corporations website
here: dos.myflorida.com/sunbiz/forms/fees/corporate-fees/

Here is a list of fees as of May 1, 2022:

$35.00 Filing fee

$35.00 Registered Agent Designation

$8.75 Certified Copy (optional)*

$78.75 Total (Filing Fee, Registered Agent Designation, and Certified Copy)
$35.00 Amendment of any record

$35.00 Name Reservation

$150.00 Profit Annual Report (& Supplemental Fee)

$550.00 Profit Annual Report (Received after May 1)

$61.25 Amended Profit Annual Report

$35.00 Articles of Correction

$8.75 Certificate of Status

$8.75 Certified Copy*

$10.00 Photocopies**

$35.00 Change of Registered Agent

$35.00 Dissolution & Withdrawal

$87.50 Foreign Name Registration

$87.50 Foreign Name Renewal

$35.00 Merger (per party)

$35.00 Certificate of Conversion (in addition to New Entity Filing Fees, if applicable)
$600.00 Reinstatement (profit) (plus each year annual report fee)
$87.50 Resignation of Registered Agent (active corporation)
$35.00 Resignation of Registered Agent (inactive corporation)
$35.00 Revocation of Dissolution

$8.75 Substitute Service of Process (F.S. Chapter 48)

*Certified Copies are $8.75 for the first 8 pages and $1.00 for each additional page, not to exceed
a maximum of $52.50. This fee is applied only to requests that are done in person. All mail-in
requests are charged a flat $8.75.

**Photocopies are $1.00 per page for requests that are brought in to their office. All mail-in
requests are charged a flat $10.00.
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Organizational Meeting
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CHECKLIST I - INCORPORATION

Name of Corporation:

Date:

Code: A =Attorney LA = Legal Assistant or Secretary  # = Document Form number

Step  Who Date What

A Meet with client and complete Fact Sheet 1.

LA  Review Fact Sheet I to be sure fully filled in.

LA  Open files. (See Procedure 1)

LA  Check name availability. (See Procedure 2)

LA  Optional: Reserve name with Secretary of State using # 150 - Application
to Reserve Corporation Name; Set Reminder 1. (See Procedure 3)

DN AW N =

6 LA Type all documents for Part I per Fact Sheet I. (See Procedure 4)

7 A Review typed documents; make any desired changes.

8 LA Make changes requested by Attorney.

9 LA Optional: Send # 151 - Letter Thanking Referral.

10 LA  Optional: Have client sign # 152 - Agreement To Form Corporation. (See
Procedure 5)

11 LA Have clients sign # 101 - Articles of Incorporation and # 102 - IRS Form
SS-4.

12 LA Giveclients # 104 - Engagement Letter and collect fee retainer and cost
deposit. (See Procedure 6)

13 LA Send Articles with # 105 - Letter to Secretary of State; Set Reminder 2 for
2 weeks. (See Procedure 7)

14 LA When copy of filed Articles received from State: Send # 102 - Form SS-4

to IRS with # 106 - Letter (See Procedure 8); Set Reminder 3 for 4 weeks; Send # 103-
Corporation Kit Order Letter with check; Set Reminder 4 for 2 weeks; Send copy of Articles to
client with # 107 - Letter; (See Procedure 27-Using Return Address Envelopes); Send copy of
Articles to those who receive copies; Set Reminder 5 for 1 week.

16 LA Update # 108 - Corporation Directory and # 109 - Corporation Status
Sheet. (See Procedure 9)
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CHECKLIST II - ORGANIZATIONAL MEETING

Name of Corporation:

Date:

Code: A =Attorney LA = Legal Assistant or Secretary  # = Document Form number

Step Who Date What

1 A _ Meet with clients & hold Organizational Meeting & complete Fact Sheet
II. (See Procedure 10)

2 LA Review Fact Sheet II to be sure fully filled in.

3 LA Optional: Set Reminder 6 for S corporation election. (See Procedure 11)
4 LA Type all documents for Part II per Fact Sheet II. (See Procedure 12)

5 LA Assemble all typed documents into Minutes & Documents Books. (See
Procedure 13)

6 A _______ Review Minutes & Documents Books and make any changes desired.

7 LA Make changes requested by Attorney.

8 A _______ Optional: Prepare documents not in system, such as copyright and
trademark registrations, contracts, etc.

9 LA Setappointment for clients to see Attorney to review and sign documents.
10 A _ Meet with clients and review and sign Minutes and Documents Books

(See Procedure 14); Present # 217 - Bill for Incorporation; Explain process for corporate
maintenance (Part III); Give client # 215- Letter to Client After Incorporation and #400 -
Quarterly Corporation Action Report; Set Reminder 7.

11 LA Optional: Send # 254 - IRS Form 2553 S corporation election to IRS; Set
Reminders 8 and 9. (See Procedure 11)

12 LA Optional: Send # 256 - Fictitious Name Notice and # 257 - Letter to
newspaper to publish; Set Reminder 10. (See Procedure 15)

13 LA Affix seal to all Minutes and documents. (See Procedure 16)

14 LA Send copy of all documents to client & others and put copy in file. (See
Procedure 19)

15 LA SetReminder 12 for next calendar quarter for Quarterly Corporation

Action Report; Set Reminder 15 for one year for Annual Meeting; Set Reminder 18 for next
January 2nd for Annual Report to State.

16 LA Update # 108 - Corporation Directory and # 109 - Corporation Status
Sheet. (See Procedure 9)

17 LA PutIRS Tax Identification Number into Documents Book when received
from client.

18 LA Optional: Attach completed Schedules to Leases.
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19 LA Optional: Put copy of IRS-approved S corporation election into
Documents Book; Send copy to client, CPA and others. (See Procedure 11)

20 LA Optional: File # 258 - Application for Registration of Fictitious Name with
Florida Division of Corporations; Set Reminder 11. (See Procedure 15)
21 LA Optional: File proof of registration of fictitious name in Documents Book;

Send copy to client. (See Procedure 15)
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CHECKLIST III - MAINTENANCE - ANNUAL MEETING

Name of Corporation:

Date:

Code: A =Attorney LA = Legal Assistant or Secretary  # = Document Form number

Step Who Date What

1 LA Send# 300-Letter to Client re Annual Meeting; Set Reminder 16.

2 A ____ Meet with clients & hold Annual Meeting of Shareholders & Directors &
complete Fact Sheet I11. (See Procedure 17)

3 LA Review Fact Sheet III to be sure fully complete.

4 LA Type#301 & # 302 - Annual Meeting Minutes & other documents per
Fact Sheet III. (See Procedure 18 and Optional Procedures 21, 22, & 23)

5 A __ Review typed Minutes & documents & make any changes.

6 LA Type any changes requested by Attorney.

7 LA Send# 303 - Letter with Annual Meeting Minutes & documents to client

to sign; Send copy to others per Corporation Directory; Send # 304 - Bill for Annual Meeting to
Client; Set Reminder 17. (See Procedures 19 & 27)

8 LA Set Reminder 15 for next Annual Meeting.

9 LA When client returns signed Minutes & documents: Affix seal to all
Minutes and documents; Put signed Minutes & documents into Books; Update # 108-
Corporation Directory, # 109 - Corporation Status Sheet and # 208 - List of Current Officers and
Directors; Update Tables of Contents in Books. (See Procedures 9 & 20)
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CHECKLIST IV - MAINTENANCE - QUARTERLY REPORT
AND SPECIAL MEETING

Name of Corporation:

Date:

Code: A =Attorney LA = Legal Assistant or Secretary  # = Document Form number

Step Who Date What

1 LA Send # 400 - Quarterly Corporation Action Report to client; Set Reminder
13.

2 A Review Quarterly Report prepared by client; Draft any documents or
minutes not in system; Check off Document Forms to prepare from list below.

3 LA Review Quarterly Report to be sure complete; if no activity, just file
Report in office file.

4 LA Type Special Meeting Minutes and other documents. (See Procedure 25)
5 A Review Minutes & documents & make any changes desired.

6 LA Type any changes requested by attorney.

7 LA Send # 403 - Letter to Client with Special Meeting Minutes & documents

to sign; Send copy to others per Corporation Directory; Send # 404 - Bill for Special Meeting to
client; Set Reminder 14. (See Procedures 19 & 27)

8 LA SetReminder 12 for next calendar quarter for next Quarterly Report.

9 LA When client returns signed Minutes & documents: Affix seal to all
Minutes and documents; Put signed Minutes & documents into Books; Update # 108 -
Corporation Directory, # 109 - Corporation Status Sheet and # 208 - List of Current Officers and
Directors; Update Table of Contents in Books. (See Procedures 9 & 20)

STANDARD DOCUMENTS TO BE TYPED: (Strike through any documents not desired)

Doc # Document Name
402  Minutes of Special Meeting of Directors
Date of Special Meeting of Directors:
Time of Special Meeting of Directors:
Place of Special Meeting of Directors:
Purpose of Special Meeting of Directors:
Directors at Special Meeting of Directors:
Attorneys at Special Meeting of Directors:
Others at Special Meeting of Directors:
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Chairman of Special Meeting of Directors:

Secretary of Special Meeting of Directors:
403  Letter to Client with Special Meeting Minutes
404  Bill for Special Meeting Minutes

OPTIONAL DOCUMENTS TO BE TYPED: (Place a check next to those desired)

Doc # Document Name

253  Promissory Note from Corporation (for Loan)

254  IRS Form 2553 - Election by Small Business Corporation (S corporation)
255  Letter to IRS with S corporation election

256  Notice of Fictitious Name

257 _ Letter to Newspaper to Publish Fictitious Name Notice
258  Application for Registration of Fictitious Name

259  Letter to Florida Division of Corporations to File Application for Registration of
Fictitious Name

260  Lease Agreement for Realty

261  Assignment of Lease (Realty)

262  Lease Agreement for Personalty

263  Lease Agreement for Motor Vehicles

264  Stock Purchase Agreement

265  Employment Agreement

702 Proxy

705  Amendment to Bylaws

706  Amendment to Employment Agreement

707 _ Resignation of Director

708  Statement of Change of Registered Office or Agent
709  Promissory Note to Corporation
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CHECKLIST V - MAINTENANCE - ANNUAL REPORT TO
STATE

Name of Corporation:

Date:

Code: A =Attorney LA = Legal Assistant or Secretary  # = Document Form number

Step Who Date What

1 LA Send# 500 - Letter to Client re Annual Report to State; Set Reminder 19.
(See Procedure 26)

2 LA Optional: File # 501 - Annual Report to Dept. of State; Give client bill; Set
Reminder 20. (See Procedure 26)

3 LA Putcopy of Annual Report in Documents Book & office file.

4 LA Update # 108 - Corporation Directory and # 109 - Corporation Status
Sheet; Update Table of Contents in Documents Book. (See Procedure 9)

5 LA SetReminder 18 for next Annual Report.
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FACT SHEETS

I Incorporation
II Organizational Meeting

I Annual Meeting
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FACT SHEET I - INCORPORATION

Interview Date:

CODENAMES - (initials or other abbreviations of names of persons involved) These
Codenames and addresses are entered here so that they may be used in completing the remainder
of this form instead of writing out the entire names.

NOTE: Circle address to use for correspondence.

Codename:

Full Name:

Address:

Phone:

Email:

Codename:

Full Name:

Address:

Phone:

Email:

Codename:

Full Name:

Address:

Phone:

Email:
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Codename:

Full Name:

Address:

Phone:

Email:

Codename:

Full Name:

Address:

Phone:

Email:

INFORMATION FOR DOCUMENT FORM # 101 - ARTICLES OF INCORPORATION

Name of Corporation:
First Choice:
Second Choice:
Third Choice:

Specific Purpose Clause:

Number of Authorized Shares:
Par Value per Share: $

Registered Office:

Registered Agent:

Number of Initial Directors:
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Directors names and addresses (need one):

TmOOwe

Incorporators names and addresses (need one):

TmOOwe

OPTIONAL ARTICLES:
Indemnification of Officers & Directors mandatory.
Preemptive rights to Shareholders.
Stock transfer restricted; shares to be issued to:
Shareholder Number of Shares

TmU QW

Each initial Director has right to be Director as long as he or she owns stock.
____ Directors adopt initial Bylaws, but Bylaw amendments must be approved by
Shareholders.
____ Corporation’s existence to commence on date Articles signed, per F.S. § 607.0203.
Articles must be filed by Florida Division of Corporations within five (5) business days. (See

Procedure 7)
Check here if other Articles have been drafted & attached.

INFORMATION FOR DOCUMENT FORM # 102 - IRS FORM SS-4 APPLICATION
FOR EMPLOYER ID NUMBER

Address for IRS Forms:
County:
Nature of Business:
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INFORMATION FOR DOCUMENT FORM # 103 - CORPORATION KIT ORDER
LETTER

Name of Corporation Kit Supplier:
Address of Kit Supplier:

Type of Kit:

Total Price of Kit:

OTHER STANDARD DOCUMENTS TO BE TYPED: (Strike through any documents not
desired)

Doc # Document Name

104  Engagement Letter to Client

105  Letter to Secretary of State to File Articles
106  Letter to IRS to File SS-4

107  Letter to Client with Copy of Filed Articles
108  Corporation Directory

109  Corporation Status sheet

OPTIONAL DOCUMENTS TO BE TYPED: (Place a check next to those desired)

Doc # Document Name
150 Application to Reserve Corporate Name with Secretary of State
151 Letter Thanking Referral
152 Agreement To Form Corporation (Preincorporation Agreement)
Subscribers Number of Shares
A.
B.
C.
D.
E.
F.
Subscription Price: $ per share.

Loan Clause: Attach on separate sheet.
Contributions Clause: Attach on separate sheet.

ADMINISTRATIVE FACTS:
CPA Name:

CPA Address:

CPA Phone:

CPA Email:
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Correspondent Name (addressee of letters):

Correspondent Address:

Persons to Receive Copies of Letters and Documents:

Minimum Fee:

Total Maximum Fee Plus Costs:

Fee Retainer:

&L A AL

Cost Deposit:

Person Who Referred Client:

Address of Person Who Referred Client:

Legal Assistant:

Attorney:
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FACT SHEET II - ORGANIZATIONAL MEETING

Name of Corporation:

NOTE: Use Codenames in place of full names to complete this form.

Date of Organizational Meeting:
Time of Organizational Meeting:
Place of Organizational Meeting:

Persons present at meeting:

Directors at Organizational Meeting:
Attorneys at Organizational Meeting:
Others at Organizational Meeting:

Chairman of Organizational Meeting:
Secretary of Organizational Meeting:

Date Incorporated:

Election of Officers:

President:

Vice President:

Secretary:

Treasurer:

Other Officers:
Name Title

oNwp

Bank Accounts:

Bank Name:

Number of Signatures Required:
Persons Authorized to Sign Checks:

Tax Year End (check one):
Month and day:
“Left open for later decision”
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Consideration for stock is (check one):
Standard clause - Cash:

Subscription Price:  $ per share

Stock to be issued as follows:

Number of Shares Sharecholder
A.

B.

C.

D.

E.

F.

Alternate clause - Transfer of Business:

Name of Business Transferred:

Address of Business Transferred:

Nature of Business Transferred:

Interest on Notes for Stock: % per annum
Interest Payable on Notes for Stock (check one):

monthly; quarterly; annually; at principal maturity;
other:
Principal Due on Notes for Stock:

Date Transfer Effective:
Stock and promissory notes to be issued as follows:
Number of Shares Note Principal Amount Shareholder

TmOOwE

OPTIONAL PARAGRAPHS FOR MINUTES: (Place a check next to those desired)

Par. # Paragraph title:

601
stock.
602

Assignment by Incorporators of any rights they have as Incorporators to receive

Loans to Corporation by Shareholders, Directors, etc.:

Interest on Loans: % per annum

Interest Payable on Loans (check one):

____monthly; quarterly;  annually; at principal maturity;
____ other:

Principal Due on Loans:

Name of Lender Principal Amount
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mmoaw>

603 Corporate borrowing without separate board approval:
Total Loan Limit of Officers: $
Officers Authorized to Borrow:
604 S corporation election considered (choose one):
604.1 No, do not elect to be S corporation.
604.2 Yes, elect to be S corporation.
605 Business - Nature of Business:
Date Business Operations to Commence:
606 Licenses to be considered (check those applicable): municipal,
county; Florida sales tax; professional regulation; business regulation;
other:
607 Signs, stationery, etc., to be obtained by Officers.
608 Insurance to be considered (check those applicable): workers comp;
general liability; vehicle; property and casualty; valuable documents;
employer; directors and officers; personal injury; advertising;
malpractice; umbrella; office overhead; key man life; group life;
group medical; group disability; other:

General Insurance Agent:
Life Insurance Agent:

609  Fictitious Name:
Address of Fictitious Name:
County of Fictitious Name:
Newspaper for Fictitious Name:
Address of Newspaper for Fictitious Name:

610 Trademarks (check those applicable):

610.1 Show common law claim to Corporation's trademarks by placing
"TM" next to marks wherever they appear in ads, etc.

610.2 Apply for federal registration of Corporation’s trademarks.

610.3 Apply for Florida registration of Corporation’s trademarks.
611 Copyrights (check those applicable):

611.1 Place copyright notice on Corporation’s copyrightable works.

611.2 Register Corporation’s copyrights with U.S. Copyright Office.
612 Lease of Realty:

Lessor of Realty:

Address of Realty Lessor:
Address of Leased Realty:
County of Leased Realty:
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613

614

615
616

617

618
619

620

(Shareholders for Life Insurance):

621

622

Term of Realty Lease: ______months years
Date Realty Lease Starts:
Monthly Rent for Realty:
Date First Rent for Realty Due:
Authorized Use for Leased Realty:
Assignment of Lease of Realty:
Lessee of Realty Presently Leased:
Lessor of Realty Presently Leased:
Date of Present Realty Lease:
Address of Realty Presently Leased:
Present Lessee if released from lease (check one):
No, not released. (Standard clause)
__ Yes,is released. (Alternate clause)
Lease of Personalty:
Lessor of Personalty:
Purchase of Personalty at discretion of Officers.
Lease of Motor Vehicles:
Lessor Motor Vehicles:
Purchase of Motor Vehicles at discretion of Officers.
Legal Forms to be prepared or reviewed by legal counsel:

Stock Purchase Agreement:

Interest on Stock Purchase: % per annum
Number of Installments:
First Installment Due: days after closing on purchase

Insurance to be purchased on these lives to fund Stock Purchase Agreement

Employment Agreements
Employee Job Term Start Date Base Salary  Salary Period

A.

B.

C.

D.

E.

F.

Compensation of employees without Employment Agreements:
Employee Compensation
A.

B.

C.

D.

E.

F.
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623 Bonus compensation determined at discretion of Officers, but Board of Directors
may still set or review bonuses.

624 (Reserved)
625 Employees to be hired at discretion of Officers.
626 Employee benefit plan feasibility to be studied by Officers.

Check here if other resolutions for Minutes have been prepared and attached.

STANDARD DOCUMENTS TO BE TYPED: (Strike through any documents not desired)

Doc # Document Name

200  Authentication of Minute Book

201  Table of Contents of Minute Book

202  Minutes of Organizational Meeting of Directors
203  Authentication of Documents Book

204  Table of Contents of Documents Book

205  Authentication of Bylaws

206  Bylaws

207  Acknowledgment by Corporate Officers

208  List of Current Officers and Directors

209  Bank Account Resolution and Signature Cards
210  IRS Employer Tax Identification Number

211  Promoters' Stock Subscription Agreement

212 Stock Register

213 Shareholders' Ledger

214 Specimen Form of Stock Certificate

215  Letter to Client After Incorporation

216  Letter to Client re Transfer of Business

217  Bill for Incorporation

218  Employee's Request for Reimbursement from Corporation

OPTIONAL DOCUMENTS TO BE TYPED: (Place a check next to those desired)

Doc # Document Name

250  Assignment and Bill of Sale to Corporation

251 _ Unsecured Promissory Note from Corporation (for transfer of business)
252 Assignment of Stock Rights by Incorporators

253  Promissory Note from Corporation (for loan)

254  IRS Form 2553-Election by Small Business Corporation (S corporation)
255  Letter to IRS with S corporation election

256  Notice of Fictitious Name

257 _ Letter to Newspaper to Publish Fictitious Name Notice
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258 Application for Registration of Fictitious Name

259 Letter to Florida Division of Corporations to File Application for Registration of
Fictitious Name

260 Lease Agreement for Realty

261 Assignment of Lease (Realty)

262 Lease Agreement for Personalty

263 Lease Agreement for Motor Vehicles

264 Stock Purchase Agreement

265 Employment Agreement
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FACT SHEET III - MAINTENANCE - ANNUAL MEETING

Name of Corporation:

NOTE: Use Codenames in place of full names to complete this form.

Date of Annual Meeting of Shareholders:
Time of Annual Meeting of Shareholders:
Place of Annual Meeting of Shareholders:
Persons present at Shareholders meeting:

Shareholders at Annual Meeting:

Attorneys at Annual Meeting of Shareholders:

Others at Annual Meeting of Shareholders:
Chairman of Annual Meeting of Shareholders:
Secretary of Annual Meeting of Shareholders:
Election of Directors:

Director

THmOQWR

Was Annual Meeting of Directors held immediately after Shareholders' meeting?
_ Yes, go to "Persons present" below.
No, complete the following:
Date of Annual Meeting of Directors:
Time of Annual Meeting of Directors:
Place of Annual Meeting of Directors:
Persons present at Directors meeting:
Directors at Annual Meeting:
Attorneys at Annual Meeting of Directors:
Others at Annual Meeting of Directors:
Chairman of Annual Meeting of Directors:
Secretary of Annual Meeting of Directors:
Election of Officers:
President:
Vice President:
Secretary:
Treasurer:
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Other Officers Other Officers’ Titles

THmOQWR

OPTIONAL PARAGRAPHS FOR MINUTES: (Place a check next to those desired)

Par. # Paragraph title:

650 Change name of Corporation to (New Name of Corporation):
651 Amend Articles of Incorporation. Attach amendment on separate sheet.
652 Amend Bylaws. Attach amendment on separate sheet.
653 Bank account authorized signatures were changed. Attach copy of new bank
account signature cards and bank~ corporate resolution form.
654 New bank account opened:
Bank Name:

Number of Signatures Required:
Persons Authorized To Sign Checks:
(Attach copy of new bank’s signature cards and corporate resolution form to place
in Documents Book)
655 Account opened with investment broker:
Broker Name:
656 Change of Registered Agent and Office:
Registered Agent:
Registered Office:
657 Corporation borrowed money from Shareholders (Prepare # 253-Promissory
Notes from Corporation)
Interest on Loans: % per annum
Interest Payable on Loans (check one):
monthly; quarterly; annually; at principal maturity;
other:
Principal Due on Loans:
Name of Lender Principal Amount

mmoaw»>

603 Corporate borrowing without separate Board approval:
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604.2
609

612

613
617
614

Directors:

619

620

621

622

Total Loan Limit of Officers: $

Officers Authorized to Borrow:

S corporation status elected.

Corporation began using fictitious name:

Fictitious Name: B
Corporation leased real estate from Shareholder or Director:
Lessor of Realty:
Address of Realty Lessor:
Address of Leased Realty:
County of Leased Realty:
Term of Realty Leased: ______months years
Date Realty Lease Starts:
Monthly Rent for Realty:
Date First Rent for Realty Due:
Authorized Use for Leased Realty:
Corporation leased motor vehicles from Shareholder or Director.

Lessor of Motor Vehicles:

Corporation may purchase motor vehicles.

Corporation leased other personalty (equipment, etc.) from Shareholders or

Lessor of Personalty:
Stock Purchase Agreement:

Interest on Stock Purchase: % per annum
Number of Installments:
First Installment Due: days after closing on purchase

Insurance to be purchased on these lives to fund Stock Purchase Agreement
Shareholders for Life Insurance:

Employment agreements entered into:

Employee Job  Term Start Date Base Salary _ Salary Period

A.

B.

C.

D.

E.

F.

Compensation of employees without Employment Agreements:
Employee Compensation
A.

B.

C.

D.

E.

F.
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623 Bonus Compensation determined at discretion of Officers, but Board of Directors
may still set or review bonuses.
624 (Reserved)
625. Employees to be hired at discretion of Officers.
657 Base salary of Employee(s) changed:
Date Salary Change Effective:
Employee New Base Salary
A.
B.
C.
D.
E.
F.
658 Bonus to Employee(s) paid:
Employee Bonus
A.
B.
C.
D.
E.
F.
626 Employee benefit plan feasibility to be studied by Officers.
659 Employee benefit plan adopted.
660 [Reserved]
661 Engaged Employee Benefit Plan Consultant:
662 [Reserved]
663 [Reserved]
664 Dividend declared: $ per share
665 Loans to Officers to be evidenced by # 709 - Promissory Notes to Corporation:
Interest on Officers' Loans: % per annum
Interest Payable on Officers' Loans (check one): monthly; quarterly;
annually; at principal maturity; other:
Principal Due on Officers' Loans:
Borrower Principal Amount
A.
B.
C.
D.

Check here if other resolutions for Minutes have been prepared & attached.
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STANDARD DOCUMENTS TO BE TYPED: (Strike through any documents not desired)

Doc #

Document Name

300
301
302
303
304

Letter to Client re Annual Meeting

Minutes of Annual Meeting of Shareholders
Minutes of Annual Meeting of Directors
Letter to Client with Annual Meeting Minutes
Bill for Annual Meeting and Minutes

OPTIONAL DOCUMENTS TO BE TYPED: (Place a check next to those desired)

Doc # Document Name

253  Promissory Note from Corporation (for loan)

254  IRS Form 2553 Election by Small Business Corporation (S corporation)
255 Letter to IRS with S corporation election

256 Notice of Fictitious Name

257 Letter to Newspaper to Publish Fictitious Name Notice
258 Application for Registration of Fictitious Name

259  Letter to Florida Division of Corporations to File Application for Registration of
Fictitious Name

260  Lease Agreement for Realty

261  Assignment of Lease (Realty)

262  Lease Agreement for Personalty

263  Lease Agreement for Motor Vehicles

264  Stock Purchase Agreement

265  Employment Agreement

700  Notice of Annual Meetings

702  Proxy

703  Articles of Amendment to Articles of Incorporation
704  List of Who to Notify After Corporate Name Changed
705  Amendment to Bylaws

706  Amendment to Employment Agreement

708  Statement of Change of Registered Office or Agent
709 Promissory Note to Corporation
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DOCUMENT FORMS
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PART I INCORPORATION

1. Standard Documents

Document Form # 101 — Articles of Incorporation

ARTICLES OF INCORPORATION
OF
(Name of Corporation)

The undersigned incorporators, for the purpose of forming a corporation under the Florida
Business Corporation Act, Florida Statutes Chapter 607, as amended from time to time (the
“Act”), do hereby make and adopt the following Articles of Incorporation:

1. Name. The name of the Corporation is: (Name of Corporation).
2. Principal Place of Business and Mailing Address. The street address of the initial
principal office of the Corporation is , and the mailing address of the

Corporation is

3. Initial Registered Office and Initial Registered Agent. The street address of the initial
Registered Office of the Corporation is (Registered Office), and the name of its initial Registered
Agent at that address is (Registered Agent).

4. Shares. The Corporation is authorized to issue one class of shares, which shall be called
common shares. Common shares shall have unlimited voting rights and shall be entitled to
receive the net assets of the Corporation upon dissolution. Th