Creating a Florida For Profit Corporation

(Suitable for "Subchapter S" designation)

This document contains all of the papers needed to create a for-profit corporation to be owned by one or more individuals.

NOTE: Limited Liability Companies, or “LLCs”, are a possible alternative to  this type of corporation.  LLCs are simpler to create and operate but may not be right for every business.

Note: This document does NOT contain a sample pre-incorporation agreement between the initial investors. 

Directory

Of Documents in This File

(the documents are separated by page breaks)

Articles of Incorporation: You must file the Articles of Incorporation with the Florida Department of State in order to create the new corporation.  No other documents need to be filed.  There is a $78.75 filing fee ($35.00 for filing, $35.00 to enroll your proposed registered agent, and $8.75 for the certified copy that they will send back to you).  Mail the Articles of Incorporation along with a check made out to "Secretary of State", to:

Florida Department of State

Division of Corporations

P.O. Box 6327

Tallahassee, Florida 32314

Post Incorporation Documents:  After the Secretary of State sends you the Certificate of Incorporation you need to complete the organization of the corporation.  For this purpose I have enclosed the following documents:

· "CONSENT OF INCORPORATOR": The Articles of Incorporation do not specify who the identity of the initial board of directors or the officers.  Florida law allows the incorporators to name these persons as well as to complete the organization of the corporation.  For this reason I have enclosed a document labeled "Consent of Incorporators".  Don't forget to type or print the information required in Exhibit "A" Fill in any other blanks on the document. Place the whole document (with attachments) in the minute book.

· Minutes of the First Meeting of the Board of Directors:  These need to be put into the minute book.  Don't Forget to attach the bylaws (see below) and the share certificate "specimen" form.

· "Bylaws": The Bylaws are the internal rules of governance for the corporation.  The bylaws are not filed in Tallahassee.  The enclosed document is a draft. Please make any revisions that you feel are needed (most people find that these bylaws are ready to use with little or no revisions).  If you do want to make changes, contact me and let me know what they are and I will print out a new draft .  The bylaws need to be adopted by the at the first meeting of the board of directors  For this reason, they need to be attached to the minutes of that meeting (see above).

· Subscription Agreement":  There needs to be a separate version of this document for each person getting stock in the new corporation. It should be signed by the President and the person getting the stock 

· "Common share certificate": This document is given to each stockholder after the stock has been paid for.  In order to re-transfer the stock in the future the proper endorsements need put onto the stock certificate and the new owner must come to the corporate secretary and have the change in ownership recorded in the "stock transfer book".  

· "Stock transfer book": There needs to be a separately labeled section of the minute book labeled "stock transfer book". When the stock certificate is issued an entry is placed into the "stock transfer book" indicating the name and address of the initial owner. When the original owner transfers (by endorsement) some or all of the shares represented on a stock certificate, the Secretary will issue a new certificate to the new owner.  In the event that the original stock holder is not transferring all of his or her shares, a new certificate will also be issued to the original owner reflecting the balance of the remaining shares that are still owned. 

· Shareholders Agreement:  With this document the shareholders can agree to manage the corporation directly.  The Shareholders will be able to provide authorization for corporation actions with the need for having a meeting of the board of directors (each time the such authorization is give the shareholders must sign a "consent" that should be placed in the minute book. 

· "Consent of Shareholders":  With this form the shareholders can authorize the corporation to act without the need for meeting of the directors (see "Shareholder's Agreement", above).   Make copies of this document because you will need to use it over and over again very time that you want the corporation to provide authority to its officers to take action.  A space is provided in the document for you to describe the authority that is being given. Each time you use this document PUT IT IN THE MINUTE BOOK. The is the most important document that I am giving you to protect you from  personal liability if you or another shareholder is ever individually named as a defendant in a lawsuit against the corporation.

· "Notice" and "minutes" for annual shareholder's meeting:  The bylaws call for an annual shareholder's meeting to be held every January 12th (or such other date as chosen by the President).  At this meeting the Shareholder's get to elect (or re-elect) the board of directors.   Even though the original board members may serve for years, the minute book should show that this meeting was actually held each and every year.  To make this job easier, I have enclosed fill in the blank minutes and notices for these meetings.  Make photocopies of these documents so that each year they can be filled out and placed in the minute book of.

GENERAL ADVICE:  Your best defense against personal liability is a credible minute book.  One of the main reasons that corporations are formed is to acquire "limited liability" (i.e. protecting shareholder's and board members from personal liability for the acts of the corporation). Creditors of corporations will often try to get the courts to allow them to "pierce the corporate veil" and bring personal law suits against shareholders and directors for the acts of the corporation.  The courts will allow this if the corporation is a "sham".  A sham corporation is one that does not follow the corporate formalities.  The most important formality is having the corporation act only through authorized agents.  The only way that corporate agents can become authorized, of course, is through resolutions passed by the board of directors (or with written consent of the shareholders). All such authorizations should be documented in the minute book. In other words, if you don't keep an accurate minute book it is probably a waste of your time forming this corporation because if you are sued you will probably not be able to take advantage of the doctrine of limited liability.

ARTICLES OF INCORPORATION

OF

<**NameOfCorp**>

The undersigned, acting as incorporator of a corporation under the Florida Statutes, adopts the following Articles of  Incorporation: 

FIRST:  The name of the corporation is <**NameOfCorp**>

SECOND:  The period of duration is perpetual. 

THIRD:   The corporation is organized for the purpose of transacting any and all lawful business for which corporations may be incorporated under the Florida Statutes. 

FOURTH: The aggregate number of shares which the corporation shall have authority to issue is <**AuthShares**>.  Each share has a par value of <**Par**>.  Every shareholder of the Corporation shall have the right to acquire any unissued or treasury shares of the Corporation convertible into or carrying a right to subscribe to or acquire shares, to the extent of his pro rata interest, at the price and upon the terms at which such shares or securities may be offered to others.

*************************

BEGIN OPTIONAL CLAUSES (delete the ones you don't want and then delete the red colored text)

*************************

****************

optional transfer restriction:  no transfer unless first approved by board

****************

Shares issued by this Corporation shall not be transferred or sold until the sale or transfer has been reported to and approved by the board of directors.  The board of directors may refuse such approval when the proposed transfer or sale would jeopardize the corporation's status or exemption, or for any other reasonable purpose.

****************

optional transfer restriction:  Corporation's right of first refusal

****************

No shareholder shall have the right to sell, assign, pledge, encumber, transfer, or otherwise dispose of any of the shares of the corporation without first offering such shares for sale to the corporation at  [the net asset value thereof]. Such offer shall be in writing, signed by the shareholder; shall be sent by registered or certified mail to the corporation at its principal place of business; and shall remain open for acceptance by the corporation for a period of   days from the date of mailing. If the corporation fails or refuses within such period to make satisfactory arrangements for the purchase of such shares, the shareholder shall have the right to dispose of his or her shares as he or she may see fit.

On the death of any shareholder, the corporation shall have the right to purchase all shares owned by such shareholder immediately prior to his or her death on the terms set forth above, and this provision shall be binding on the executor, administrator, or personal representative of each shareholder.

Each share certificate issued by the corporation shall have printed or stamped on it the following legend: "These shares are held subject to certain transfer restrictions imposed by the articles of incorporation of the corporation. A copy of such articles is on file at the principal office of the corporation."

****************

optional transfer restriction:  Prerequisite to transfer of stock:  Payment of all indebtedness

****************

Shares are transferable on the books of the company on presentation of a certificate properly endorsed, provided all indebtedness of the owner to this company, including any assessments, has been paid.

****************

optional transfer restriction:  Prerequisite to transfer of stock:  Prior offer to other shareholders

****************

In case a shareholder desires to sell his or her shares of stock, he or she must first offer them for sale to the remaining shareholders, it being the intention to give them a preference in the purchase of such shares, and any at-tempted sale in violation of this provision is null and void. A shareholder desiring to sell his or her stock shall file notice in writing of his or her intention with the secretary of the corporation, stating the terms of sale, and unless his or her terms are accepted by any or all of the other stockholders within ______ days thereafter, they shall be deemed to have waived their privilege of purchasing and he or she will be at liberty to sell to anyone else.

****************

optional transfer restriction:  corporation's option to purchase shares before sale to third person - purchase at appraised value

****************

Any holder of [class] stock, any executor or administrator of any decedent holder of  [class] stock, any purchaser of any share or shares of [class] stock sold on execution or at any judicial sale, and any pledgee of any share or shares of . [class] stock shall deliver to the president or treasurer of the corporation written notice of any desire to sell, transfer, or foreclose on such shares, designating the number of shares to be sold, transferred, or foreclosed, as the case may be, the number of the certificate or certificates therefor, and the name and residence address of a person who is then a holder of [class] stock of the corporation who shall act as an appraiser.

The president and treasurer or the board of directors of the corporation shall within days after delivery of such notice select another holder of [class] stock as an appraiser and give written notice of his or her name and residence address to the person desirous of making such sale, transfer, or foreclosure and to the appraiser appointed by him or her; the two appraisers so selected shall, within days after the giving of the last named notice, select a third appraiser who shall be experienced in the business of loaning money or in banking and who shall reside or be engaged in business in the city in which the general administrative office of the corporation is located; and they shall at once notify both parties in writing of the name and residence address of the third appraiser.

If the two appraisers so selected shall not within _____ days select a third appraiser, either party may apply on  days written notice to the other, to any judge of any court of general jurisdiction in the above-mentioned city for the appointment of such third appraiser.

The three appraisers so selected shall within days after the selection of the third appraiser appraise such share or shares proposed to be sold, transferred, or foreclosed and the majority of them shall determine their value as of the time of such appraisal and shall forthwith give written notice of their determination to both parties. In determining the value, good will shall not be considered.

The appraisal shall take place at the general administrative office of the corporation and the appraisers shall notify both parties in writing of the time when the appraisal will be made; each party shall pay the expenses and fees of the appraiser selected by him, her, or it and one-half of the expenses and fees of the third appraiser.


 
The board of directors shall have the option, for  days after receipt by the corporation of written notice of the determination of the appraisers, of purchasing the share or shares for the corporation at the appraised value. Payment for any such share or shares may be made by the board by depositing the appraised value to the credit of such shareholder, executor, administrator, grantee, assignee, or pledgee, as the case may be, in any bank in  , to be paid to such person by the bank on the surrender of the certificate or certificates for the share or shares of  [class] stock properly endorsed; the board shall give written notice of such deposit to the seller.

****************

optional transfer restriction:  Corporation's Option to purchase shares before sale to other shareholders or third person

********

No transfer of stock shall be valid, until  [ten] days after the corporation, through its secretary, shall have had written notice of the proposed sale, the number of shares proposed to be sold, the price at which the proposed sale is to be made, and the name of the prospective buyer. During such [ten] days, the corporation shall have the option to buy, at the price set by seller, any shares of outstanding stock before its owner, or the person in whose name it stands on the books of the corporation, may transfer them. Should the corporation not have the funds to buy the shares, or should it deem it undesirable to purchase them for any other reason, another existing shareholder shall have the option, for an additional  [ten] days, of purchasing the shares at the price set by the seller in proportion to the number of shares then held by the shareholder.  If not exercised within this time, any sale to third person shall be valid.

****************

Optional transfer restriction:  Corporation's option to purchase shares before sale to other shareholders or third person-- Exception of transfers to family members

****************

Notwithstanding anything herein to the contrary, any shareholder may at any time during such shareholder's lifetime transfer any of such shareholder's share in the company to his or her spouse, father or mother, children (unless those children have not reached their age of majority, in which event the shareholder may transfer the stock in trust for the benefit of such minor children) or to the trustee or trustees under any trust created during his or her lifetime for the benefit of shareholder, his or her spouse, father or mother, or children. However, the spouse, father, mother, children or trustee shall agree in writing prior to such transfer to become a party to and be bound by all the terms and conditions of the agreement which provides for the corporation's option to purchase shares before sale to other stockholders or third persons, just as if they were original parties to such agreement.

*************************

END OF OPTIONAL CLAUSES

*************************

FIFTH:  Registered Agent.  The address of the initial registered office of the corporation is <**RegAdd**>.  The registered agent at this address is <**RegisterAgt**>.

SIXTH:  These Articles of Incorporation may be amended by the board of directors adopting a resolution setting forth the proposed amendment.  The proposed amendment must then be ratified by a majority vote at a meeting of the shareholders that was properly called and held in Florida in accordance with the provisions of the bylaws.

SEVENTH:  Any director or the entire board of directors may be removed by the shareholders, with or without cause, at a special shareholder meeting called expressly for that purpose in accordance with the requirements for such a meeting as is specified in the bylaws. The method of electing directors shall be stated in the bylaws.

EIGHTH:  The Principal office of the corporation is <**PrincipalAdd**>.

NINTH:  The mailing address of the Corporation is 

<**Mailingadd**>.

TENTH: The name and address of the incorporator is: <<**insert incorporator's name**>>, <**incorp'tor-street**>, <**incorp'tor-citystatezip**>.

These Articles of Incorporation are hereby executed by the incorporator on this ___ day of ______________, 200__. 

_______________________________

<<**insert incorporator's name**>>

STATE OF FLORIDA

COUNTY OF MIAMI-DADE

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State aforesaid and in the County aforesaid to take acknowledgments, personally appeared <<**insert incorporator's name**>> who is either personally known to me or who produced a valid Florida driver's license and who is known to me to be the person described in and who executed the foregoing instrument and acknowledged before me that he or she executed the same.

WITNESS my hand and official seal in the County and State last aforesaid on _________________ 20___

NOTARY PUBLIC STATE OF FLORIDA 

__________________________________

(Type, Print, or Stamp name)

__________________________________

(Serial Number, if any)

REGISTERED AGENT'S

ACCEPTANCE OF APPOINTMENT

I, <**RegisterAgt**>,  hereby accept my appointment as registered agent for the <**NameOfCorp**> a Florida for-profit corporation.

___________________________________

<**RegisterAgt**>

Date:_______________________

BY-LAWS

OF

<**NameOfCorp**>

Article I. Shareholders

Section 1.  Annual meeting

The annual meeting of the shareholders shall be held on the 12th  day of January in each year, beginning with the year <**BeginYR**>  at 1:30 PM, or at such other time on such other day within such month as shall be fixed by the President, for the purpose of electing directors and the transaction of such other business as may come before the meeting. 

Section 2.  Special Meetings

Special meetings of the share holders, for any purpose or purposes, may be called by the President or one member of the board of directors, and shall be called by the President at the request of the holders of not less than one-tenth of all outstanding shares of the corporation entitled to vote at the meeting.

Section 3.  Place of meetings

Shareholder meetings shall be held at the principle office of the corporation unless otherwise determined by the board of directors.

Section 4. Notice of Meetings

Written notice stating the place, day and hour of the meeting and, in case of a special meeting, the purpose for which the meeting is called, shall be delivered not less than  ten nor more than fifty days before the date of the meeting, either personally or by mail at the direction of the President or other officer, to each shareholder of record entitled to vote at such meeting.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail, addressed to the share holder at his address as it appears on the stock transfer books of the corporation, with postage thereon prepaid.  Notwithstanding the provisions of this section, the stock or bonded indebtedness of the corporation shall not be increased at the meeting unless notice of such meeting shall have been given as may be required by Florida Statutes or the Florida Constitution. 

Section 5.  Closing of Transfer Books or Fixing of Record Date

For the purpose of determining shareholders entitled to notice of or to vote at any meeting of shareholders, or share- holders entitled to receive payment of any dividend, or in order to make a determination of shareholders for any other purpose, the board of directors may provide that the stock transfer books shall be closed for a stated period but not to exceed, in any case, fifty days.  If the stock transfer books shall be closed for the purpose of determining shareholders entitled to notice of or to vote at a meeting of shareholders, such books shall be closed for at least ten days immediately preceding such meeting. If the stock transfer books are not so 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 shareholders entitled to receive payment of dividends, the date on which the resolution of the board of directors declaring such dividend is adopted or the date on which notice of the meeting is mailed, as the case may be, shall be the record date for such determination of shareholders.  When a determination of shareholders entitled to vote at any meeting of shareholders has been made as provided in this section, such determination shall apply to any adjournment thereof except where the determination has been made through the closing of the stock transfer books and the stated period of closing has expired.

Section 6.   Voting Record

The Secretary shall hold the stock transfer book.  He/she shall make a complete list of the shareholders entitled to vote at each meeting of shareholders. The list shall be complete at least 10 days prior to the meeting.  Shareholders have the right to inspect the stock transfer books. 

Section 7.  Quorum

 
A majority of the outstanding shares of the corporation entitled to vote shall constitute a quorum. 

Section 8.  Voting of Shares

Each outstanding share entitled to vote shall be entitled to one vote at a meeting of shareholders.

The principle of cumulative voting shall apply in all elections of directors of the corporation. Each shareholder entitled to vote shall have votes equal to the number of shares with voting rights held by him or her multiplied by the number of directors to be elected, and each may cast all his or her votes for a single candidate, or may divide and distribute his or her votes among any two or more candidates, as he or she may see fit. Each shareholder may, if he or she desires, cast fewer than all the votes to which he or she is entitled at an election of directors, but no ballot shall be valid if the total votes shown on it are in excess of the total number of votes to which the shareholder casting such ballot is entitled.

At any such election, the candidates receiving the highest number of votes, up to the number of directors to be chosen, shall be elected, and an absolute majority of the votes cast is not a prerequisite to the election of any candidate to the board of directors.

Shares standing in the name of another corporation, domestic or foreign, may be voted by such officer, agent, or proxy as the bylaws of such corporation may prescribe or, in the absence of such provision, as the board of directors of such corporation may designate. Proof of such designation may be made by presentation of the certified copy of the bylaws or other instrument of the corporate stockholder. In the absence of any such designation, or in case of conflicting designation by the corporate shareholder, the chairman of the board, the president, any vice president, the secretary and the treasurer of the corporate shareholder shall be presumed to possess, in that order, authority to vote such shares.

Shares in the name of a deceased person, a minor ward, or an incompetent person may be voted by such person's administrator, executor, court appointed guardian, or conservator, either in person or by proxy, without a transfer of such shares into the name of  such administrator, executor, court appointed guardian, or conservator.

Section 9.  Voting Trusts

Shares of stock in the corporation with voting rights may be transferred to trustees to confer on them the right to vote and otherwise represent such shares.  The voting trust agreement shall not exceed 10 years in duration. A Counterpart of any voting trust agreement, conferring on the trustees the right to vote and otherwise represent the shares, shall be filed in the principal office of the corporation. Any such agreement, so filed, will be subject to the same right of examination by a shareholder of the corporation, in person or by agent or attorney, as are the books and records of the corporation, and it will also be subject to examination by any holder of a beneficial interest in the voting trust, either in person or by agent or attorney, at any reasonable time for any proper purpose.

Section 10.  Actions of Shareholders by Written Consent

As authorized by Section 607.0704, Florida Statutes, action required or permitted by to be taken at an annual or special meeting of shareholders may be taken without a meeting, without prior notice, and without a vote if the action is taken by the holders of outstanding stock of each voting group entitled to vote thereon having not less than the minimum number of votes with respect to each voting group that would be necessary to authorize or take such action at a meeting at which all voting groups and shares entitled to vote thereon were present and voted. In order to be effective the action must be evidenced by one or more written consents describing the action taken, dated and signed by approving shareholders having the requisite number of votes of each voting group entitled to vote thereon, and delivered to the corporation by delivery to its principal office in this state, its principal place of business, the corporate secretary, or another officer or agent of the corporation having custody of the book in which proceedings of meetings of shareholders are recorded. No written consent shall be effective to take the corporate action referred to therein unless, within 60 days of the date of the earliest dated consent delivered in the manner required by this section, written consents signed by the number of holders required to take action are delivered to the corporation by delivery as set forth in this section. 

Section 11. Shareholders to Have Management Rights

The Shareholders, as authorized in section 607.0732, Florida Statutes, shall have the right to to directly manage the affairs of the corporation and act on its behalf without the need to seek authorization from the board of directors.

ARTICLE II.  BOARD OF DIRECTORS

Section 1.  Number, Tenure,  Election

The number of directors of the corporation shall be <**NumDir**>. Directors shall be elected to one year terms by the shareholders at the annual meeting or by the unanimous written consent of shareholders as provided in these bylaws.  Each director shall hold office until the next annual meeting of shareholders and until his successor shall have been elected and qualified. 

Section 2.  Regular Meetings

A regular meeting of the board of directors shall be held without other notice than this bylaw 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 for the holding of additional regular meetings without other notice than such resolution.   

Section 3.  Special Meetings

Special meetings of the board of directors may be called by or at the request of the President or any two directors. 

Section 4.  Notice

Notice of any special meeting shall be given at least two days previously by written notice delivered personally or mailed to each director at his business address. 

Section  5.  Quorum

A majority of the number of directors fixed by Section 1 of this Article II shall constitute a quorum for the transaction of business at any meeting of the board of directors. 

Section 6.  Manner of Acting

The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the board of directors.

Section 7.  Vacancies

Any vacancy occurring in the board of directors may be filled by a majority vote of the remaining directors though less than a quorum of the board of directors.  A director elected to fill a vacancy shall be elected to serve until the next annual meeting of shareholders.  Any directorship to be filled by reason of increase in the number of directors shall be filled by election at an annual meeting or at a special meeting of shareholders called for that purpose. 

ARTICLE III.  OFFICERS

Section 1.  Number

There shall be four officers; President, Vice-President, Secretary, and a Treasurer.  The board of directors shall appoint such additional officers as it may deem necessary.

Section 2.  Election and Term of Office

The officers of the corporation to be elected by the board of directors shall be elected annually by the board of directors at the first meeting of the board of directors held after each annual meeting of the shareholders. If the election is not held at that meeting it shall be held as soon thereafter as conveniently possible. Each officer  shall hold office until his successor shall have been duly elected and qualified. 

Section 3.  Removal

Any officer or agent may be removed by the board of directors whenever in its judgment the best interests of the corporation will be served thereby.

Section 4.  Vacancies

The board of directors shall fill any vacant office. 

Section 5.  President


The President shall be the principle executive officer of the corporation and, subject to the control of the board of directors, shall in general supervise and control all of the business and affairs of the corporation.  He or she shall, when present, preside at all meetings of the shareholders and of the board of directors.  He or she may sign, with the Secretary or any other proper officer of the corporation thereunto authorized by the board of directors, certificates for shares of the corporation and deeds, mortgages, bonds, contracts, or other instruments which the board of directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the board of directors or by these bylaws to some other officer or agent of the corporation, or shall be required by law to be otherwise signed or executed; and in general shall perform all duties incident to the office of President and such other duties as may be prescribed by the board of directors from time to time.   

Section 6.  Vice-President

In the absence of the President or in the event of his death, inability or refusal to act, the Vice-President 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.  The President, may from time to time, assign various other duties to the Vice-President. 

Section 7.  Secretary

The Secretary shall: (a) keep the minutes of the proceedings of the shareholders and of the board of directors in one or more books provided for that purpose; (b) See that all notices are duly given in accordance with these bylaws or as required by law;  (c) be custodian of the corporate records and of the seal of the corporation and see that the seal of the corporation is affixed to all documents the execution of which on behalf of the corporation under its seal is duly authorized;  (d)  Keep a register of the post office address of each shareholder which shall be furnished to the Secretary by such shareholder;  (e)  sign with the President or Vice-President certificates for shares of the corporation, the issuance of which shall have been authorized by resolution of the board of directors; (f)  have general charge of the stock transfer books of the corporation; and (g) in general perform all of the duties incident to the office of Secretary and such other duties as from time to time may assigned to him by the President or by the board of directors.  

Section 8.  Treasurer

The Treasurer shall (a) have charge and custody of and be responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of the corporation in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Article IV of these bylaws; and  (c) in general perform all of the duties incident to the office of Treasurer and such other duties as from time to time may assigned to him by the President or by the board of directors. If required by the board of directors, the Treasurer shall give bond for the faithful discharge of his duties in such sum and with such surety or sureties as the board of directors shall determine. 

ARTICLE IV. CONTRACTS, LOANS, CHECKS, DEPOSITS

Section 1.  Loans

No loans shall be contracted on behalf of the corporation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the board of directors.  

Section 2.  Checks

All checks or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the corporation shall be signed by such officer or officers,  agent or agents of the corporation and in such a manner as shall from time to time be determined by resolution of the board of directors.

ARTICLE V.  CERTIFICATES FOR SHARES

Section 1.  Certificates for Shares

Certificates representing shares of the corporation shall be in such form as shall be determined by the board of directors. Such certificates shall be signed by the President or Vice President and countersigned by the Secretary.  Each certificate shall be consecutively numbered.  The name and address of the person to whom the shares represented thereby are issued, with the number and class of shares and date of issue, shall be entered on the stock transfer books of the  corporation. The Secretary-Treasurer shall keep the stock transfer book. 

Section 2.  Transfer of Shares

Transfer of shares of the corporation shall be made only on the stock transfer books of the corporation by the holder of record thereof.  The person in whose name shares stand on the books of the corporation shall be deemed by the corporation to be the owner thereof for all purposes. 

The shares of this Corporation shall not be transferred or sold until the sale or transfer has been reported to and approved by the board of directors.  The board of directors may refuse such approval when the proposed transfer or sale would jeopardize the corporation's status or exemption, or for any other reasonable purpose.

ARTICLE VII.  DIVIDENDS

The board of directors may declare and the corporation may pay dividends on its outstanding shares in cash, property, or its own shares, and on its treasury shares in its own shares, subject to the following limitations:

(a) No dividends shall be declared or paid at a time when the corporation is insolvent or when the payment thereof would render the corporation insolvent.

(b) Dividends, whether in cash or property, may be declared and paid only out of the unreserved and unrestricted earned surplus of the corporation, or out of capital surplus, howsoever arising, but any dividend paid out of capital surplus must be identified as a distribution of capital surplus, and the amount per share paid from such surplus shall be disclosed to the shareholders receiving the same concurrently with the distribution.

(c) Dividends may be declared and paid out of the treasury shares of the corporation.

(d) Dividends may be declared and paid in authorized but unissued shares, out of the unreserved and unrestricted surplus of the corporation, on the condition that  

**************************

Complete the last sentence of the above section by inserting one of the following two alternatives (delete the other)

**************************

option one: if the shares to be issued are to have par value

such shares of the shall be issued at not less than the par value thereof, and there shall be transferred to stated capital at the time such dividend is paid, an amount of surplus equal to the aggregate par value of the shares to be issued as a dividend.

option two: if the shares to be issued are without par value: 

such shares shall be issued at such stated value as shall be fixed by the board of directors by resolution adopted at the time the dividend is declared, and there shall be transferred to stated capital at the time the dividend is paid, an amount of surplus equal to the aggregate stated value so fixed in respect of such shares, and the amount per share so transferred to stated capital shall be disclosed to the shareholders receiving the dividend concurrently with the payment thereof]

END OF OPTIONS

******************************

(e) Except as may otherwise be provided in the articles of incorporation, no dividend payable in shares of any class may be paid to the holders of shares of any class unless such payment is authorized by the affirmative vote or the written consent of the holders of at least a majority of the outstanding shares of the class of shares to be distributed.

(f) A split up or division of the issued shares of any class into a greater number of shares of the same class without increasing the stated capital of the corporation shall not be section.

(g) No dividends shall be declared or paid contrary to any restrictions contained in the articles of incorporation.

ARTICLE VIII.  AMENDMENTS

These bylaws may be amended at any time by majority vote of the board of directors or shareholders, except that any of the following amendments shall require the approval of three-fourths of the then outstanding shares:

(1) Any amendment reducing the percentage of outstanding shares required to constitute a quorum for the transaction of business or required to authorize any shareholder action;

(2) Any amendment reducing the number of directors required to constitute a quorum for the transaction of business or required to authorize any action on the part of the board of directors;

(3) Any amendment increasing or decreasing the number of authorized shares, or authorizing the issuance of previously authorized but unissued shares;

(4) Any amendment increasing or decreasing the number of directors;

(5) Any amendment imposing or eliminating any stock transfer restrictions or mandatory stock purchase obligations;

(6) Any amendment to this section.

CERTIFICATE OF ADOPTION

I hereby certify that these bylaws were adopted by the board of directors of <**NameOfCorp**> at the first meeting of the board on the ___________ day of____________, 200__

___________________________________________

Secretary, <**NameOfCorp**>

<**NameOfCorp**>

ACTION BY UNANIMOUS CONSENT

OF INCORPORATOR

<<**insert incorporator's name**>> is the sole Incorporator of <**NameOfCorp**> (the "Corporation").

§607.0205, Florida Statutes provides that in cases where there are no initial directors named in the Articles of Incorporation, the incorporators shall hold an organizational meeting for the purpose of electing directors and completing the organization of the Corporation.  The above cited statute also provides that the incorporators can take such action without meeting if the actions are evidenced by a written consents signed by each incorporator.  With the signature below of its agent, the sole incorporator of this Corporation hereby consents to the following actions:

APPOINTMENT OF BOARD OF DIRECTORS

The incorporator hereby appoints the members of the initial board of directors to serve until the first meeting of the shareholders (as provided for in these bylaws). The persons chosen as the initial board of directors are as follows:

APPOINTMENT OF OFFICERS

The incorporator hereby appoints the initial officers of this Corporation as follows:  

President:      

Vice President: 

Secretary:      

Treasurer:      

CONSENT OF INCORPORATOR

With its signature below, the Incorporator hereby consent to the above cited action by the Corporation.

_________________________________ 

Date:___________________

<<**insert incorporator's name**>>

Minutes

First Meeting of Board of Directors

<**NameOfCorp**>

Date: _______________

A quorum being present, the meeting was called to order

ADOPTION OF BYLAWS

Upon a properly made and seconded motion, it was unanimously Resolved to adopt the bylaws.  The document labeled "bylaws" which are attached hereto are a true and correct copy of the bylaws that are hereby being adopted.

ADOPTION OF SHARE SPECIMEN

Upon a properly made and seconded motion, it was unanimously Resolved adopt the form of share certificate for fully paid and non-assessable shares of stock of this Corporation which is attached hereto and labeled Exhibit "A".  This form shall be used by the corporation to evidence transactions in its stock. 

ISSUING SHARES FOR CASH

___________________, of Dade County, Florida has offered to purchase ________ shares of the Corporation and to pay the sum of $ ________ in cash for such share.  The Corporation is prepared to issue stock to ____________________, subject to the following restrictions: that all shares shall be issued for investment only, and not for resale.

The incorporator hereby determines that $______ per share is adequate consideration for a share of common stock of the Corporation. 

Upon a properly made and seconded motion, it was unanimously Resolved that the offer of ___________________ is accepted, and that  upon receipt of the subscription price, the proper officers of the Company are directed to execute, issue, and deliver in the name and on behalf of the Company, and under its corporate seal, a certificate for ______ shares of fully-paid and nonassessable restricted shares of the Corporation to the order of ____________________; such certificate to have stamped or typed on the face or back (so long as they are subject to restriction) the following legend: "Notice:  This stock acquired for investment only, and not for resale". The president shall report the completion of this transaction to the Secretary so that a notation of it can be entered into the corporation's stock transfer book.

AUTHORIZATION TO OPEN BANK ACCOUNT

Upon a properly made and seconded motion, it was unanimously Resolved that the president and treasurer are authorized and directed to open a federally insured account in the name of this corporation at bank doing business in the county where its principal place of business is located.  The resolutions prescribed and furnished by the said bank for opening said account and for designating the officers to sign drafts and checks thereon are adopted and made a part of this consent.   

CORPORATE SEAL

The president presented a proposed corporate seal in the form and with the figures as follows:

[SEAL]

Upon a properly made and seconded motion, it was unanimously Resolved that this corporate seal is hereby adopted as the official seal of this Corporation.

GENERAL LICENSING AUTHORITY    

Upon a properly made and seconded motion, it was unanimously Resolved that the proper officers of this Corporation are authorized and directed to make and file such certificate or certificates, report or reports, or other instrument or instruments as may be required by law to be filed with the federal government (including, without limitation, an application for a tax identification number), or in any state, territory, or dependency of the United States, in any foreign country in which said officers shall find it necessary or expedient to file the same to authorize the Corporations to transact business.    

***************************

BEGIN OPTIONAL CLAUSES (delete the paragraphs not desired)

***************************

APPROVAL OF PREORGANIZATION AGREEMENT. 

The form of Preorganization Agreement entered into between ___________and ___________, on which is attached as Exhibit __, is hereby approved, and the president or vice president of the Corporation is hereby authorized to execute and deliver to each of the parties thereto, in the name and on behalf of the Corporation, its written consent to be bound by the terms of such agreement.

APPROVAL OF SHAREHOLDERS' AGREEMENT

The agreement entered into on between _____________ and, ____________ as all of the shareholders of the Corporation, which agreement is attached as Exhibit _____, is hereby approved, and the president or vice president of the corporation is hereby authorized to execute and deliver to each of the parties, in the name and on behalf of the Corporation, its written consent to be bound by the terms of such agreement.

ELECTION TO BE TAXED AS A SMALL BUSINESS S CORPORATION

The corporation hereby elects to be taxed as a small business corporation pursuant to Section 1362 of Title 26 of the United States Code for its initial taxable year and all subsequent taxable years; and the appropriate officers of the corporation are hereby authorized to prepare and execute any notice required to evidence such election, to obtain from each shareholder of the corporation his or her written consent to such election, and to file with the Internal Revenue Service within the time prescribed by law, such notice of election and written shareholder consents.

******

END OPTIONAL CLAUSE

******

ADJOURNMENT

Upon a properly made and seconded motion, it was unanimously Resolved to adjourn the meeting

CERTIFICATION OF SECRETARY

I hereby certify that the following minutes were adopted by the board of directors at a properly called meeting of the board of directors on the following date: ______________, 

_________________________

Secretary

SUBSCRIPTION AGREEMENT

 This Subscription Agreement that is now being entered into between ________________ ("Subscriber"), and <**NameOfCorp**>, a Florida corporation ("Issuer") is effective as of the date of the last of the two signatures indicated below.

 WHEREAS, Subscriber desires to subscribe to and Issuer desires to issue ________shares of the common stock of Issuer for a total capital contribution by the Subscriber of ___________;

 NOW, THEREFORE, IT IS AGREED:

1.
Subscription for the issuance of ______ Shares of Common Stock

Subscriber agrees to make a capital contribution to the Issuer corporation in the amount of _________ in cash and to tender the subscription amount immediately upon execution of this Agreement. Issuer agrees to issue to Subscriber __________ shares of common stock of Issuer, evidenced by a share certificate, and to tender the duly executed certificate to Subscriber immediately upon execution of this Agreement.

2.
Representations and Covenants of Subscriber

The Subscriber represents and warrants as follows:

a.
Subscriber is acquiring the shares in its own name and for its own account and no other person has any interest or right in the shares.

b.
Subscriber is acquiring the shares in its own name and not with a view to or for sale in connection with any distribution.

c.
Subscriber acknowledges that the shares have not been and will not be registered under the Federal Securities Act of 1933 or qualified under the securities laws of the State of Florida, that any disposition of the shares is subject to restriction imposed by federal or state law, and that the certificate representing the shares will bear a restrictive legend.

d.
Subscriber acknowledges that it cannot dispose of the shares absent registration and qualification, or an available exemption from registration or qualification and that no undertaking has been made with regard to registering or qualifying the shares in the future.

e.
Subscriber acknowledges that it has a pre-existing business relationship with the officers, directors and controlling persons of the Issuer.

d.
The Subscriber further acknowledges the share certificate will contain an absolute restriction on alienation without prior written approval of the Issuer. 

Subscriber and Issuer hereby execute this Agreement on the dates written below (the agreement to go into effect on the later of the two dates).

Subscriber: __________________

_______________________________


Date: _____________

Signature  

Issuer:  <**NameOfCorp**>

By: _______________________________


Date: _____________

    President

COMMON SHARE CERTIFICATE

Certificate No. 1 






_______ shares

THIS CERTIFIES THAT _________________ is the owner of ______ shares of the common stock of <**NameOfCorp**>, a corporation organized under the laws of the State of Florida, transferable on the books of the corporation by the holder hereof, in person or by duly authorized attorney, on surrender of this certificate properly endorsed. A complete statement of the rights, privileges, and limitations of this stock is available without charge from the corporation upon request.

WITNESS the seal of the corporation and the signature of its duly authorized officers:

Date:  ___________________ 

<**NameOfCorp**>

By:  ____________________________


    Secretary

TRANSFER RESTRICTION 

____
These shares are subject to transfer restrictions as adopted by a Resolution of the stockholders/directors of the Corporation, passed at the meeting of _______, 19__ and expressed in the minutes of that meeting.

____
The rights of any holder of any share evidenced by this certificate are subject to a Shareholders' Agreement dated ________ among each person who was a shareholder of the corporation as of that date. The corporation will mail without charge to any holder of the shares a copy of the agreement within 30 days of receipt by the corporation of a written request.". 

____
These shares are subject to the Corporation's right of first refusal to purchase the shares at $___ a share/the net asset value of the shares.

____
In accordance with the provisions of the Articles of Incorporation of this Corporation, these shares shall not be transferred or sold until the sale or transfer has been reported to and approved by the board of directors.  The board of directors may refuse such approval when the proposed transfer or sale would jeopardize the corporation's status or exemption, or for any other reasonable purpose.

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AND MAY NOT BE OFFERED, OFFERED FOR SALE, OR SOLD IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR ANY OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION THAT REGISTRATION IS NOT REQUIRED.

STOCK TRANSFER ENDORSEMENT

(to be completed only if stock is ever transferred)


  FOR VALUE RECEIVED, receipt of which is hereby acknowledged, _______________ hereby sells, assigns, and transfers to _____, _______ (__) shares of the stock of <**NameOfCorp**> represented by this certificate and hereby irrevocably constitutes and appoints as attorney to transfer these shares on the books of the corporation with full power of substitution in the premises.

__________________________   


Date: ______________  

Signature

SHAREHOLDERS' AGREEMENT

Shareholders' agreement made on ______________, between <**first stockholder**>> of ________[address], ________and <**second stockholder**>>  of ________[address], ________ (the "shareholders").

RECITALS

A.
The shareholders are the respective owners of the shares set forth opposite their names below of the capital stock of THE HEALING CENER OF MIAMI, INC. a Florida close corporation (the "corporation"). The shares constitute all of the issued and outstanding stock of the corporation.


Name





Number of Shares


<**first stockholder**>


____

<**second stockholder**>


____

B.
The shareholders desire to enter into an agreement, which shall be binding on the corporation and all of its shareholders, regulating various aspects of the internal affairs of the corporation and the relations of the shareholders among themselves. In consideration of the matters described above, and of the mutual benefits and obligations set forth in this agreement, the parties agree as follows:

SECTION ONE. MANAGEMENT BY SHAREHOLDERS

All authority of the corporation shall be exercised at any time by or under the direction of those persons who are holders of record at the time of the shares of the corporations' capital stock outstanding at the time. For purpose of any rule of law relating to corporations or any provision of applicable law or of the corporation's articles of incorporation or bylaws, the terms "director," "directors," and "board of directors" shall mean at any time with respect to the corporation the person or persons who are shareholders at the time, and the shareholders at any time shall be deemed to be the directors of the corporation at the time.

SECTION TWO. MEETINGS OF SHAREHOLDERS;

UNANIMOUS WRITTEN CONSENT

Any authority of the corporation may be exercised by the shareholders at any meeting at which a quorum is present or by unanimous written consent signed by all shareholders. Any meeting of shareholders may be called by the president, secretary, or any shareholder of the corporation. A quorum for any meeting shall consist of the holders of shares representing a majority of the voting power of the corporation, and, except to the extent that the voting rights of the shares of any class of the corporation's capital stock are increased, limited, or denied by the express terms of the shares, each outstanding share regardless of class shall entitle the holder to one vote on each matter submitted to shareholders at any meeting.

SECTION THREE. SHAREHOLDER MEETINGS

Unless the meeting is for purposes of considering or taking any of the actions enumerated in paragraphs A through E of Section Four below, the following shall apply to the shareholders' meetings:

A. 
written notice of the time and place of each meeting may be given by personal delivery, mail, or other written communication, which notice shall be given at least ten days before the meeting and which notice need not specify the purpose of the meeting unless it is a special meeting;

B. 
any shareholder who is present in person or by means of communications equipment by use of which all persons participating can hear each other, or who is represented by proxy or proxies present in person, shall be deemed present at any meeting for quorum, voting, and all other purposes;

C. 
any action may be authorized or taken by the holders of the majority of the voting power present at any meeting at which a quorum is present; and

D.
 any shareholder may, either before or after any meeting, waive any notice required to be given by law or under the articles or bylaws or under this agreement, and notice of any meeting shall not be required to be given to any shareholder who is present at the meeting in person or by means of communications equipment or who is represented by proxy or proxies present in person at the meeting.

SECTION FOUR. ACTIONS REQUIRING UNANIMITY

Notwithstanding the provisions in Section Three above, the written consent of all of the shareholders or the unanimous vote of the shareholders at a meeting duly held pursuant to the call, notice, quorum, and voting requirements specified in the provisions of the bylaws shall be required to approve the following actions:

A. 
amendment or repeal of the articles or bylaws of the corporation;

B. 
amendment or termination of this shareholders' agreement;

C. 
issuance of shares of any class or other rights relating to the issuance of shares of the corporation;

D. 
authorization of any lease, sale, exchange, transfer, or other disposition of all, or substantially all, of the corporation's assets;

E. 
any merger or consolidation to which the corporation is or is to be a constituent corporation; and

F. 
voluntary dissolution of the corporation. 

SECTION FIVE. SHARE CERTIFICATE LEGEND

Each shareholder shall deliver to the corporation all certificates representing shares of the corporation's capital stock held of record or beneficially owned by the shareholder to, and each certificate subsequently issued representing any share of the corporation's capital stock shall, have affixed a legend stating substantially: "The rights of any holder of any share evidenced by this certificate are subject to a Shareholders' Agreement dated ________ among each person who was a shareholder of the corporation as of that date. The corporation will mail without charge to any holder of the shares a copy of the agreement within 30 days of receipt by the corporation of a written request."

SECTION SIX. GOVERNING LAW; BINDING EFFECT

This shareholders' agreement shall be governed by laws of Florida, and shall inure to the benefit of and be binding on the parties to this agreement, their successors and assigns, and, to the extent consistent with the laws of Florida, any purchaser or transferee of any shares of this corporation's capital stock now held of record or owned beneficially by the undersigned shareholders and any purchaser or transferee of any shares of this corporation's capital stock subsequently issued by the corporation. Any successor, assign, purchaser, and transferee shall be considered a party to this agreement. The corporation shall deliver without charge to each purchaser and transferee a copy of this shareholders' agreement within 30 days of receipt by this corporation of a written request.

SECTION SEVEN. AMENDMENT OR TERMINATION

This agreement may at any time be amended or terminated in whole or in part by the affirmative vote at a duly called and held meeting of, or by the written consent signed by, holders of not less than seventy five percent (75%) of the shares of each class of the corporation's capital stock outstanding at the time.

SECTION EIGHT. CONSTRUCTION

Any provision of the corporation's articles or bylaws which conflicts with any provision of this shareholders' agreement shall be deemed superseded by this agreement, and, in the event of any conflict, this agreement and the articles and bylaws shall be construed to give effect to the provisions of this agreement to the extent consistent with the laws of the State of Florida.

The parties whose signatures appear below constitute all of the shareholders of the corporation at the time of the adoption of this shareholders' agreement, whether those persons are or are not entitled to vote, and all of those persons assent to this shareholders' agreement as required by the laws of Florida.

Executed by the undersigned on the dates indicated. 

_____________________________________

Date: _________________

<**first stockholder**>

_____________________________________

Date: _________________

<**second stockholder**>

<<**name-of-corp**>>

Actions by Unanimous

Consent of Shareholders

The undersigned, being the sole Shareholder(s) of <<**name-of-corp**>>., a Florida corporation (the "Corporation"), hereby consent to the taking of the following actions in lieu of a Special Meeting of the Shareholders.  This consent is being executed pursuant to Section 607.0704 of Florida Statutes. The undersigned hereby waive all notice of the time, place and object of the same.  The undersigned understand  that the authority being granted herein will not become effective unless all shareholders have executed this document thereby indicating their consent to the actions.

The undersigned Shareholders consent to, approve, adopt, appoint, and/or ratify the following action(s):

No Further Action is consented to.

Stockholder Signature

____________________________________


Date: _______________

Signature

____________________________________

Print name legibly

Stockholder Signature

____________________________________


Date: _______________

Signature

____________________________________

Print name legibly

<**NameOfCorp**>

Minutes

Of Annual Shareholder's Meeting

Date of Meeting:  ____________________

ATTENDANCE

Attending the meeting were the following stockholders:

NAME OF STOCKHOLDER
NUMBER OF SHARES

(as shown in Stock Transfer Book)

Proxies (if any) were submitted from the following stockholders (copies of the written proxies are attached to these minutes and made a part hereof by this reference):

NAME OF STOCKHOLDER
NUMBER OF SHARE

(as shown in Stock Transfer Book)

President's Report

The President made a presentation to the shareholder on the current state of affairs of the Corporation.



Election of Board of Directors

 The election of the directors was held in accordance with the requirements of the bylaws.  Under the provisions of the bylaws cumulative voting for directors is permitted.  That is, each shareholder has as many votes as the number of his or her shares times the number of directors to be elected.  The shareholder may apportion these votes among the candidates in any way that he or she chooses.

The following persons were elected to serve on the board of directors for the one year terms:

NAME OF DIRECTOR ELECTED
NUMBER OF VOTES

Adjournment

Upon a proper Motion, the meeting was adjourned.

Certificate of Secretary

I hereby certify that these Minutes have been properly adopted and accepted by the Board of Directors of this Corporation on _______ , 200__ at a meeting wherein a quorum was present.

_______________________________________

Secretary, 

<**NameOfCorp**>

NOTICE OF ANNUAL

SHAREHOLDER'S MEETING

Notice is hereby given that on, _______________, 20___ the annual shareholder's meeting of <**NameOfCorp**> will be held for purpose of transacting any and all business that may legally come before said meeting. The meeting shall be held at the offices of this Corporation 

Executed this ________________day of ________________, 20___.

___________________________________-

Secretary, <**NameOfCorp**>

Stock Transfer Book

download the form using the following link

http://floridacdc.org/forms/docs/form40a.doc

