Topic 2:  Incorporating a Business

Exhibit B:  Certificate of Incorporation

STATE OF DELAWARE

CERTIFICATE OF INCORPORATION

A STOCK CORPORATION

First: The name of this Corporation is _____________________________________

______________________________________________________________________.
Second: Its registered office in the State of Delaware is to be located at __________
________________________________ Street, in the City of ____________________,
County of _________________, Zip Code __________. The registered agent in

charge thereof is ________________________________________________________
______________________________________________________________________.

Third: The purpose of the corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of Delaware.

Fourth: The total amount of stock this corporation is authorized to issue is

_______________________shares (number of authorized shares) with a par value of

_______________________ per share.

Fifth: The name and mailing address of the incorporator are as follows:

Name ______________________________________________________
Mailing Address_____________________________________________
________________________Zip Code_____________

I, The Undersigned, for the purpose of forming a corporation under the laws of the State of Delaware, do make, file and record this Certificate, and do certify that the facts herein stated are true, and I have accordingly hereunto set my hand this __________day of _______________, 20 ______.
NAME: ________________________________ (type or print)
BY: ___________________________________ (Incorporator)
Certificate of Incorporation Exercises and Discussion Questions:

1.  Describe the “Certificate of Incorporation.”

2.  Based on your review of “Exhibit B:  Certificate of Incorporation,” what information must be included in the certificate of incorporation in order for a business to be considered for corporate status?

3.  In your opinion, should the incorporator be required to disclose the specific purpose of the corporation in the Certificate of Incorporation, rather than rely on the presumption that the purpose of the corporation is “any lawful act or activity for which corporations may be organized?”


4.  Based on your review of “Exhibit B:  Certificate of Incorporation,” would you categorize the process of incorporating a business in Delaware as “easy,” “moderately difficult,” “difficult,” or “extremely difficult?”

5.  Research your home state to determine how the process of incorporation in your home state compares to Delaware’s process of incorporation identified in “Exhibit B:  Certificate of Incorporation.”  To conduct your research, use an internet search engine of your choice, and type in the name of your state, as well as the words “Secretary of State.”  Access your home state’s Secretary of State website, and look for the “Certificate of Incorporation” (or its equivalent) in the “Corporations” or “Corporate Forms” Section.

