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Teaching Corporate Law Concepts Through a Charter Drafting Exercise 

 
Introduction 
 
 According to the National Small Business Association’s 2017 Year-End Economic Report, the 
majority of small businesses surveyed are LLCs (35 percent) followed by S-corporations (33 
percent), corporations (19 percent), sole proprietorships (12 percent), and partnerships (2 
percent).1 When one combines the number of corporations and S-corporations, over 50 percent of 
small businesses use the corporate form.  
 

Numerous websites on the Internet tout the ease with which a businessperson may incorporate 
a business without using a lawyer.2 What none of these websites make clear is just how different 
corporation statutes can be from one state to another. These sites are potentially setting up 
entrepreneurs to make several costly mistakes if they choose to incorporate without the aid of a 
lawyer. 
 

While all business law and legal environment of business textbooks for undergraduates and 
MBA students highlight that Delaware has a corporation statute that differs in significant ways 
from the Model Business Corporation, almost none of them discuss how different states that have 
adopted some version of the Model Business Corporation Act can be from one another. Some 
states, like Minnesota, have numerous minority shareholder friendly defaults in their business 
corporation acts.3  
 

Such states contain traps for the unwary businessperson who fails to hire a lawyer to help them 
incorporate. While it may save the business a few hundred dollars in upfront costs, it may cost the 
owners considerable headaches and money to undo default arrangements that they did not know 
existed when they incorporated. 
 

In the case of Minnesota, the two most problematic are the election of directors by cumulative 
voting and preemptive rights for shareholders.4 Both automatically arise unless they are formally 

                                                           
1 Nat’l Sm. Bus. Assoc., 2017 Year-End Economic Report 3 (2017), https://nsba.biz/wp-
content/uploads/2018/02/Year-End-Economic-Report-2017.pdf  
2 For example, see FindLaw, Writing and Filing the Articles of Incorporation, 
https://smallbusiness.findlaw.com/incorporation-and-legal-structures/writing-and-filing-the-articles-of-
incorporation.html; David M. Steingold, Steps in Articles of Incorporation, Nolo, https://www.nolo.com/legal-
encyclopedia/articles-incorporation.html; Brette Sember, Do I Need an Attorney to Incorporate?, LegalZoom, 
https://www.legalzoom.com/articles/do-i-need-an-attorney-to-incorporate. 
3 Bryn Vaaler, Scrap the Minnesota Business Corporation Act, 28 Wm. Mitchell L. Rev. 1365, 1372-79 (2002). 
4 By making preemptive rights the default, Minnesota’s business corporation act is similar to certain European Union 
requirements and the default established in the Companies Act 2006 in England.  The Second Company Law Directive 
of the European Union  requires a public company to offer its shares on a pre-emptive basis to its existing shareholders 
when the consideration for the shares is cash. Directive 2012/30/EU, art. 33, 2012 O.J. (L 315) 74, 86. Section 561 of 
the UK Companies Act requires companies formed in England and Wales to offer new shares to existing shareholders 
before offering them to others. Companies Act 2006, c. 3,  §561 (Eng.). The Companies Act 2006 does carve out 
certain exceptions to these pre-emptive rights if the shares are being offered for consideration other  than cash or if 
the company is private and has expressly denied pre-emptive rights in its articles of association, which are the 
equivalent of U.S. articles of incorporation. Id. at §§564-571.  

https://nsba.biz/wp-content/uploads/2018/02/Year-End-Economic-Report-2017.pdf
https://nsba.biz/wp-content/uploads/2018/02/Year-End-Economic-Report-2017.pdf
https://smallbusiness.findlaw.com/incorporation-and-legal-structures/writing-and-filing-the-articles-of-incorporation.html
https://smallbusiness.findlaw.com/incorporation-and-legal-structures/writing-and-filing-the-articles-of-incorporation.html
https://www.nolo.com/legal-encyclopedia/articles-incorporation.html
https://www.nolo.com/legal-encyclopedia/articles-incorporation.html
https://www.legalzoom.com/articles/do-i-need-an-attorney-to-incorporate
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rejected in the Minnesota articles of incorporation.5 Even the articles of incorporation form 
provided by the Minnesota Secretary of State does not alert potential users about these default 
rules.6 
 

As a result, I wanted to create an exercise that would get students to realize that drafting articles 
of incorporation can be tricky depending on how the state’s corporation act is written. I also wanted 
an exercise that could reinforce the dangers that shareholders in a startup face when the startup is 
desperate for money to grow and survive. Shareholders in such corporations risk having their 
ownership interests diluted down to practically nothing, as happened to Eduardo Saverin, one of 
the original founders of Facebook. 
 

Eduardo’s story was made famous by the film The Social Network. In real life, Mark 
Zuckerberg did convert Facebook from a limited liability company to a corporation, got Eduardo 
to sign a shareholder’s agreement that made Mark the sole director, and then used his power as 
director to have Facebook issue so many shares to new investors that Eduardo’s share was reduced 
to below 10 percent.7 There are numerous ways that Eduardo could have prevented his share in 
Facebook from being severely diluted. One of them would have been to insist on preemptive rights 
for shareholders in the certificate of incorporation of the new Delaware corporation.  
 

This article presents an engaging way for students to learn how to incorporate a business. Part 
I examines the importance of experiential learning for business and law students, Part II discusses 
the learning objectives for the corporate drafting exercise. Part III provides the details for how the 
exercise is structured and implemented. Part IV gives some suggestions for modifying the exercise 
to fit different learning environments. 
 
I. Experiential Learning  

 
The Association to Advance Collegiate Schools of Business (AACSB) through its standards 

strongly promotes experiential learning.8 Experiential learning is broader than simply placing 
students in internships with an outside business.9 It includes simulation exercises that mimic real 
world experiences. 
 

Offering simulation exercises in an undergraduate business law class or a legal environment 
of business course can be daunting, particularly given the amount of material to be covered within 
a single semester.10 The Journal of Legal Studies Education has published several articles over the 

                                                           
5 MINN. STAT. § 302A.413 (2019). 
6 Office of the MN Sec. of State, MN Business Corporation, Articles of Incorporation, 
https://www.sos.state.mn.us/media/1388/domesticbusinesscorparticlesofinc.pdf  
7 Nicolas Carlson, EXCLUSIVE: How Mark Zuckerberg booted his co-founder out of the company, BUS. INSIDER 
(May 15, 2012), https://www.businessinsider.com/how-mark-zuckerberg-booted-his-co-founder-out-of-the-
company-2012-5  
8 AACSB, 2013 ELIGIBILITY PROCEDURES AND ACCREDITATION STANDARDS FOR BUSINESS ACCREDITATION 40 (last 
revised July 1, 2019) 
9 Arun Pereira, Course Correction: Recalibrating Experiential Learning in the MBA, AACSB Blog (May 29, 2019), 
https://www.aacsb.edu/blog/2019/may/course-correction-recalibrating-experiential-learning-in-the-mba  
10 Justin R. Blount, An Experiential Contract Negotiation Exercise for Business Law Students, 36 J. LEGAL STUD. 
Ed. 104-106 (Winter 2019). 

https://www.sos.state.mn.us/media/1388/domesticbusinesscorparticlesofinc.pdf
https://www.businessinsider.com/how-mark-zuckerberg-booted-his-co-founder-out-of-the-company-2012-5
https://www.businessinsider.com/how-mark-zuckerberg-booted-his-co-founder-out-of-the-company-2012-5
https://www.aacsb.edu/blog/2019/may/course-correction-recalibrating-experiential-learning-in-the-mba
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years that suggest how to conduct a contract negotiation exercise in these classes.11 These exercises 
can prove problematic both for the students and the instructors because of how time consuming 
they are.12  

 
The corporate drafting exercise aims to simulate what steps students would have to go through 

if they were going to draft articles of incorporation for a real business. They would need to 
understand the goals for how the business will be managed and how that affects the articles of 
incorporation. They would have to read the relevant statute in order to understand both what must 
be included, what may be included, and what should not be included in the articles of 
incorporation. The corporate drafting exercise is not as time consuming as the contract drafting 
exercise. Thus, the corporate drafting exercise provides students with an opportunity to “learn by 
doing” without consuming great quantities of time in-class or outside of class. 

 
II. Learning Objectives 
 

The exercise that I created requires students to draft three charter documents: one certificate of 
incorporation for a Delaware corporation, one articles of incorporation for a Minnesota 
corporation, and one articles of incorporation for a state with a corporation statute that closely 
hews to the Model Business Corporation Act. I used Wisconsin for the Model Business 
Corporation Act state. 
 

The students were given instructions from a group of hypothetical clients. The clients know 
that they can incorporate their business in any jurisdiction, and they are trying to make their minds 
up between They are trying to decide whether to incorporate the firm in Wisconsin, Minnesota, or 
Delaware. In order to help them make up their minds, the clients have asked the students to draft 
the charter documents that would be filed with the relevant state officials in Wisconsin, Minnesota, 
or Delaware to incorporate the firm in each jurisdiction. 
 

The first learning objective for this exercise was that students should gain a deeper 
understanding of how much state corporation statutes may  differ from one another. By reading 
portions of three different state statutes, students will understand that the rules governing what 
goes into the foundational document for a corporation can vary considerably from one state to the 
next. 
 

The second learning objective is that students should learn how to read and interpret relatively 
simple statutory language. The business law and legal environment of business textbooks very 
rarely expose students to how actual statutes are drafted and interpreted. Instead, students are given 
summaries of what the laws say or how courts ruled. This deprives them of the ability to see how 
complex the law is. 
 

                                                           
11 Blount, supra note 10, at 103; Susan J. Marsnik and Dale B. Thompson, Using Contract Negotiation Exercises to 
Develop Higher Order Thinking and Strategic Business Skills 30 J. Legal Stud. Ed. 201 (2013); Tonia Hap Murphy, 
Nondisparagement Clauses in Severance Agreements: A Capstone Contracts Exercise, 34 J. LEGAL STUD. ED. 5 
(Winter 2017); Mary Anne F. Nixon and Edward Brayton, The Contractor’s Contract: A Tool for Developing 
Critical Thinking Skills, 12 J. LEGAL STUD. ED. 219 (June 1994). 
12 Blount, supra note 10, at 127. 
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The third objective is for students to develop a better understand of what preemptive rights are 
and what cumulative voting is. Prior to taking a business law or legal environment of business 
class, very few undergraduate students have ever heard of preemptive rights or cumulative voting 
for directors. Both cumulative voting and preemptive rights give minority shareholders some 
ability to protect their interests in closely-held corporations. Minnesota is not the only state places 
a high value on these rights. Under California law, cumulative voting is the default rule and cannot 
be restricted or eliminated in a non-publicly traded corporation’s articles of incorporation or 
bylaws.13 

 
III. The Corporate Drafting Exercise 
 

The exercise as described in the materials set forth below in Appendix A is structured as a 
group exercise. Students are divided up into teams of three to four and instructed to work together 
to draft the relevant documents. The three main documents are the Delaware certificate of 
incorporation, the Minnesota articles of incorporation, and the Wisconsin or Model Business 
Corporation Act state’s articles of incorporation. Students are also asked to draft a letter to the 
clients and a bill in which they record how many hours or fractions of hours that they worked 
individual or as a team. While students may divide up the work among themselves any way that 
they choose, most teams tend to have each member draft one of the documents and, in the case of 
teams of four, the fourth person would draft the letter and the bill. 
 

The original purpose of the letter was that it was unprofessional to send documents to a client 
without an accompanying letter. After the initial implementation of this exercise, I think that 
additional instructions are needed as only 12.5% of the teams understood how to draft a 
professional looking business letter.  I guess this result is just emblematic of the death of letter 
writing.14 
 

The purpose of the bill was to get some sense of how long students were spending on the 
exercise. This allowed me to determine if I was over- or under-estimating how long it would take 
students to complete the assignment. The bills also gave me a good idea of which teams worked 
collaboratively on the exercise and which teams did not. It also was one way of checking whether 
any of the students were free riding on the work of the other members of their team. 
 

The instructions direct the students to consult the corporation acts for Delaware, Minnesota, 
and Wisconsin and even provide hyperlinks to where the statutes may be found online. Students 
will not be able to correctly complete the documents without reading at least the section in the 
states’ corporation acts that deals with what goes in the articles or certificate of incorporation. 
 

The hypothetical provided students with all of the relevant information to complete the 
documents. The information, however, was necessarily placed in the order in which it was needed 
when drafting the documents. In real life, clients rarely convey information in the exact order that 
it is needed to complete an assignment. In addition, the students were given information about the 
business that was irrelevant for purposes of drafting the charter documents. Again, clients do not 
know what is and is not relevant. Part of the exercise was for students to think critically about 
                                                           
13 Cal. Corp. Code §708(a)(2019). 
14 Mason Durry, The Death of Letter Writing, Opinionator Blog, N.Y. Times (Nov. 9, 2013). 
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whether the information provided by the clients was necessary to complete the charter documents 
given the requirements set forth in the relevant statute. 
 

Students also had to go through the steps that a real incorporator would go through when 
selecting a name for the corporation. They were given five potential names to check whether any 
of them were available by consulting the free, online name availability service offered by the 
Delaware Division of Corporations. In the case presented below, the name that they should have 
identified for the corporation was “Cats and Canines Care”. Almost all teams correctly selected 
that name for the business being incorporated. 
 

Finally, students were given a couple examples of what an actual Delaware certificate of 
incorporation and what actual Minnesota articles of incorporation look like. These examples can 
be found below in Appendix B.  Students found those examples helpful but bemoaned the lack of 
an example of what Wisconsin articles of incorporation would look like. Students were not meant 
to merely copy what was in those examples verbatim into their charter documents. They were 
meant to critically evaluate how the examples were drafted and to what extend the provisions in 
those documents corresponded to what their clients wanted and what the relevant state statute 
required to be in the charter document. 
 

At the beginning of the exercise when teams were disclosed, students were given 10-15 
minutes of class time to meet with their team, exchange contact information, and determine who 
their schedules meshed for follow-up team meetings. Students were expected to complete the 
drafting the documents outside of class. On the day that the documents were due, I had teams 
exchange documents and gave the teams 15 minutes to evaluate the documents of another team. 
After that initial review period, we went through each of the articles and the certificate of 
incorporation to discuss what should have gone in each document and what materials should have 
been left out of the firm’s charter documents.  
 

Following that discussion, each student was given an evaluation form to evaluate both the 
exercise and how well their teammates contributed to the group effort. These evaluations were not 
anonymous. In hindsight, the evaluation of the exercise and the evaluation of the team members 
should be on separate forms. The team members evaluation would still not be anonymous, but the 
exercise evaluation would be anonymous to encourage a more honest evaluation of the strengths 
and weaknesses of the exercise. 

 
IV. Teaching Suggestions 
 

A. Modifying the Hypothetical 
 

If a professor does elect to use this exercise on a regular basis, they will need to modify what 
the clients in the exercise want periodically so that students from a prior semester do not tell current 
students what the answers to the problem are. Modifications could include any of the following: 
 

• Have the clients want cumulative voting, 
• Have the clients want preemptive rights, or 
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• Have the clients want a narrow purpose for the corporation to limit the discretion of the 
directors. 
 

By mixing and matching these different attributes, a professor could cycle through enough 
different permutations to prevent students from simply copying what a prior class turned.  

 
B. Modifications for Law Schools 

 
This exercise could also be used in other courses, such as law school corporations or business 

association courses. In those courses, individual students could be asked to draft all of the relevant 
documents rather than putting the students into teams to work on the documents. Having an 
individual draft all of the documents would enhance their learning and understanding of the 
differences among state corporation acts.  
 

Another wrinkle is that could be used to enhance the learning experience for law students is to 
modify the hypothetical to include someone who is not a lawyer, offering to help the clients 
incorporate their business. some state bar associations  believe that it is not the unauthorized 
practice of law for an individual to compete articles of incorporation himself. However , if any 
nonlawyer, including any accountant,  provides  assistance to someone else who is completing 
articles of incorporation, that is the unauthorized practice of law.15  Modifying the hypothetical to 
have an accountant offer to help the clients set up the firm  would allow law students to grapple 
with the potential professional ethics issues of such a situation. 
 
Conclusion 
 

The exercise achieved its three learning objectives to varying degrees. The documents 
submitted generally would have been accepted by the relevant state agency. The teams did make 
submit documents that showed that they understood at least some of the ways that corporation 
statutes in Delaware, Minnesota, and Wisconsin differed from each other. 
 

From the students’ perspective, the main downside of the exercise was their initial confusion 
over what was required for each document. In part, this seems to be because they had not careful 
read the relevant statutes. It also could be due to the fact that it was the first time that they had ever 
drafted these documents and the instructions required them to show initiative and critical thinking 
skills. Some students clearly would have preferred extremely explicit instructions (e.g., first do A, 
then do B, then do C, etc.). Most jobs in business, however, do not come with such explicit 
instructions. Businesses expect workers to be able to solve problems without someone holding 
their hand. The only way that students are going to learn those skills is if they are put in situations 
that require them to exercise critical thinking. 
 

                                                           
15 IL State Bar Assoc., ISBA Advisory Opinion on Professional Conduct, ISBA Opinion No.95-17 (Oct. 1995) at 4-
5. The Illinois State Bar Association concluded: “In conclusion, the Illinois State Bar Association is of the opinion 
that, while an individual may complete the forms for him/herself without receiving assistance, anyone giving advice 
to another in the completion of the corporate documents, such as the articles of incorporation, is unlawfully engaged 
in the practice of law, regardless of whether compensation is received.” Id. 
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From an instructor’s perspective, the main downside of the exercise was the tendency of some 
students to copy what was in the sample charter documents verbatim into their charter documents, 
even when the provision was not something that the clients had asked and it was not one required 
under the statute. The other problem was that some students were overinclusive and included 
information that was clearly not required to be in the charter documents by the state statutes.  Going 
forward I will be looking for ways to minimize these issues in the future. 
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Appendix A 

Example of Instructions for the Corporate Drafting Exercise 

CORPORATE DRAFTING ASSIGNMENT  

General Instructions:  

1. Please comply with the grammar and style rules set forth in Strunk & White’s The Elements 
of Style. 

2. If you need to cite any statutory provisions or cases, please follow the rules set forth in one 
of the standard citation manuals, such as the Chicago Manual, APA Manual, the ALWD 
Citation Manual or the Harvard Blue Book. 

3. The documents requested in the assignment should not be handwritten.  If a document 
exceeds one page, please include page numbers at the bottom of each page and staple the 
pages of the document together in the top left corner.  The documents should be prepared on 
sheets of 8 ½” x 11” white paper.  Make two copies of all of your documents and place these 
copies into two envelopes that are large enough to accommodate them without folding them.  
Please place your team designation (i.e., Team 1, Team 2, etc.) in the center on the front of 
each envelope in the same manner that you would address an envelope for mailing.  Please 
do NOT seal the envelope. Give two envelopes to me at the beginning of class on 
__________. I will keep one envelope and give the second to another team to correct as we 
discuss the documents in class. 

4. Please remember that clients are requesting the documents in the assignment.  Thus, you 
should draft the documents so that every aspect of the documents exhibits the high level of 
quality that a client would expect. 

5. In drafting corporate documents, please remember the elements of good drafting, which 
involve the balancing of simplicity with precision.  Precision requires accuracy, 
completeness, and exactness.  Please find attached a “Summary of Legal Drafting 
Techniques,” which you should follow in drafting your documents. 

6. For purposes of this assignment, you are a law firm and your address is 1491 Columbus 
Street, La Crosse, WI 54601; telephone number: (608) 555-1234.  You can make up a 
name for your law firm or you can simply use your last names for your law firm name. 

7. You may use the textbook, your notes, any online statutes, and any other documents 
available through Murphy Library or the Internet.  You also may refer to the examples of the 
charter documents for existing corporations that are provided with this assignment.  You may 
not use any other sources or materials (e.g., examples for documents turned in as part of this 
exercise by another group of students).  Except for the instructor, you may not discuss this 
problem with anyone who is not a member of your team. You should consult the following 
statutes: 
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a. Wisconsin Business Corporations Act: 
https://docs.legis.wisconsin.gov/statutes/statutes/180 

b. Minnesota Business Corporation Act: 
https://www.revisor.mn.gov/statutes/cite/302A 

c. Delaware General Corporation Law: 
https://delcode.delaware.gov/title8/c001/ 

8. In addition to preparing the corporate charters, each team will prepare an itemized bill to give 
the client.  The bill should list how many hours or fractions of hours were worked by each 
partner or associate and what was done during that time. 

9. The total amount of the bill will be based on the number of hours worked by team members 
on the project.  For each hour that an individual member works on the project, she should bill 
the client $100 as an associate.  If three or more team members work together (i.e., they are 
physically in the same room working on the project together), they should bill the client $300 
as a partner.  Time should be billed in 12-minute increments.  So, if you work nine minutes 
on something, then you should bill 1/5 of an hour or 12 minutes for it, which at the associate 
rate equals $20 and at the partner rate equals $60.  All time worked on the project must be 
billed.  Any law firm that you work for would require this. 

10. Please keep in mind that the bill should total an amount that a client might be willing to pay 
for the final documents.  Most clients would not spend more than about $2000 for three 
charter documents, which equals a total of 20 hours of associate time if only associates 
worked on the documents. That is not 20 hours for each associate. It is less than 7 hours per 
person if each person on a 3-person team worked by themselves. 

11. A letter addressed to the clients should accompany the itemized bill and the charter 
documents. 

12. You are only responsible for drafting the requested charter documents, the itemized bill, and 
the letter to your clients.  You should not draft any other documents.  For example, you 
should not fill out the forms necessary to obtain a corporate taxpayer identification number 
for the business. 
 

PROBLEM  

Anita Alvarez along with her four friends, Brad Buckman, Clare Coffee, Dylan Duquest and 
Elma Eckels approached you to act as their attorney.  They want to form a business to offer a 
variety of pet sitting and grooming services for dogs and cats in their clients’ homes.  The 
business’s offices will be located at 1122 Lake Street, Onalaska, WI 54650.   

They know that, although the firm will be located in Wisconsin, it can be incorporated in 
another jurisdiction.  They are trying to decide whether to incorporate the firm in Wisconsin, 
Minnesota, or Delaware. In order to help them make up their minds, Anita asks you to draft the 
charter documents that would be filed with the relevant state officials in Wisconsin, Minnesota, or 

https://docs.legis.wisconsin.gov/statutes/statutes/180
https://www.revisor.mn.gov/statutes/cite/302A
https://delcode.delaware.gov/title8/c001/
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Delaware to incorporate the firm in each jurisdiction.  The documents should be complete, 
including any required signatures, and ready to be filed with the Secretaries of State.  After the 
five friends have reviewed the documents that you have drafted and decided which jurisdiction to 
incorporate the firm, they want to be able to file the appropriate charter document with the relevant 
state officials without needing to contact you again.     

The five friends like things to be simple and straightforward.  As a result, they do not want the 
charter documents to contain any provisions except those that are required by law or that are 
required in order to meet their instructions as to how the firm is to be organized and run.    

In addition, Anita provides you with the following instructions and information:  

1. They would like the members of your law firm that draft the documents to act as the 
incorporators of the corporation.  These powers as incorporators will terminate immediately 
upon the filing of the charter document with the relevant state official. 

2. They spent a significant amount of time discussing who would be on the Board of Directors.  
The five friends decided that Anita, Brad, and Elma would serve as directors.  In addition, they 
decided that the officers of the firm will be as follows: Anita would be President and Chief 
Executive Officer, Greg Garvey would be the  
Treasurer and Chief Financial Officer since he has a degree in finance and Helena 
Hartfordshire would be the Secretary because she previously worked in such a capacity 
for another corporation. 

3. The five friends are uncertain as to how long they will operate the firm.  Therefore, they want 
the corporation to be organized with perpetual existence.  Even though they currently only plan 
to be a small pet sitting firm, they would like the flexibility to expand into dog training, pet 
supplies, and other pet related business lines in the future.  Therefore, they ask that you draft 
the charter document so that the firm has the maximum flexibility to enter into new lines of 
business.  They stress to you that they do not want to have to file any amendments to the firm’s 
charter document in order to open a new line of business. 
 

4. If the corporation is incorporated in Wisconsin or Minnesota, the five friends do not want to 
pay someone to act as their registered agent.  Instead, they would like Clare to act as the 
registered agent if the corporation is incorporated in Wisconsin and they would like Greg 
Garvey to act as the registered agent if the corporation is incorporated in Minnesota.  If they 
decide to incorporate in Delaware, they would like to use Registered Agent Legal Services 
Corporation.  Registered Agent Legal Services Corporation has offices at 1220 North Market 
Street, Suite 660, Wilmington, DE 19801.  

  
5. The original shareholders in the firm and their percentage ownership will be as follows:  Anita 

(25%), Brad (15%), Clare (15%), Dylan (25%) and Elma (20%).  They would like to minimize 
taxes and so would like the total number of shares issued to them to equal 600,000 shares of 
common stock.  They also want the shares to have no par value.  They intend to pay $200 for 
each share of the corporation.  They would like to bring in at least 20 additional investors to 
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be owners in the firm.  These additional investors would not have any power to manage the 
day to day operations of the firm.  They are not certain when they would be bringing in these 
additional investors.  Nevertheless, they would like to have the firm issue 20,000 additional 
shares of common stock to each additional investor when they join the firm.  As a result, they 
all agreed that none of the shareholders of the firm would have any preemptive rights.  They 
also do not want to have to go to the trouble of amending number of shares specified in the 
charter document to allow the firm to issue these shares in the future.  

  
6. Anita, Brad, Clare, Dylan, and Elma do not want cumulative voting for the election of directors 

because they think that it is too complicated and cumbersome.  

7. The five friends have not settled on a name for the corporation.  They are considering the 
following names, which are listed in order of preference from their first choice for the 
corporation’s name to their last choice for the corporation’s name:   
  
K9 Services  
K9 Smiles  
Cats and Canines Care  
Canine Specialist  
Fido & Fifi’s   

They are also open to any additional words or designations that they legally may be required 
to attach to the corporation’s name in order to incorporate.   You will need to check whether 
any of these names are available for their new corporation.  Please ONLY use the free ON-
LINE name availability service offered by the Delaware Division of Corporations on its web 
site at https://icis.corp.delaware.gov/Ecorp/EntitySearch/NameSearch.aspx to check whether 
they may use any of these names for their new corporation. In addition, once you have 
determined, which name or names are available, please do NOT reserve or register those 
names.  Please assume for purposes of this assignment that, if a name is available in Delaware, 
it will also be available in Wisconsin and Minnesota.  Do NOT under any circumstances call, 
fax, email or in any other manner contact the government offices in Wisconsin, Minnesota, 
or Delaware to check on the availability of these names.  If more than one name is available, 
please use the name that ranks highest among the friends’ preferences for the corporation’s 
name.  

  
8. The home addresses for the five friends as well as the home addresses for the officers are as 

follows:  
  

Anita Alvarez  
5678 West Avenue  
La Crosse, MN  54601  
  

https://icis.corp.delaware.gov/Ecorp/EntitySearch/NameSearch.aspx
https://icis.corp.delaware.gov/Ecorp/EntitySearch/NameSearch.aspx
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Brad Buckman  
490 Sime Avenue  
Tomah, MN 54660  

  
Clare Coffee  
976 Caribou Ct.  
Onalaska, WI 54650  
  
Dylan Duquest  
102 E. Gaarder Road  
Holmen, WI 54636  
  
Elma Eckels  
510 Walgreen Way  
Sparta, WI 54656  
  
Greg Garvey  
1066 French Ct.  
La Crescent, MN 55947  
  
Helena Hartfordshire  
1854 Bennett Street  
Winona, MN 55987  
  
If you have any questions concerning these instructions, please contact Prof. ____________, 

the agent for your clients by ____________. 
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Appendix B 
Sample Charter Documents 

 
CERTIFICATE OF INCORPORATION  

OF 
PANEL CONCEPTS, INC. 

 

ARTICLE I 
 

NAME OF CORPORATION 
 

The name of this corporation is 

Panel Concepts, Inc. 
 

ARTICLE II 
 

REGISTERED OFFICE 
 

The address of the registered office of the corporation in the State of Delaware is The 
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle, 
and the name of its registered agent at that address is The Corporation Trust Company. 

ARTICLE III 
 

PURPOSE 
 

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. 

ARTICLE IV 
 

AUTHORIZED CAPITAL STOCK 
 

The corporation shall be authorized to issue one class of stock to be designated Common Stock; 
the total number of shares which the corporation shall have authority to issue is one thousand 
(1000), and each such share shall have a par value of one cent ($.01). 

ARTICLE V 
 

INCORPORATOR 
 
 The name and mailing address of the incorporator of the corporation is: 

April J. Morris 1565 West MacArthur Boulevard 
Costa Mesa, California 92626 
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ARTICLE VI 

 
BOARD POWER REGARDING BYLAWS 

 

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors 
is expressly authorized to make, repeal, alter, amend, and rescind the bylaws of the corporation. 

ARTICLE VII 
 

ELECTION OF DIRECTORS 
 

Elections of directors need not be by written ballot unless the bylaws of the corporation shall 
so provide. 

ARTICLE VIII 
 

LIMITATION OF DIRECTOR LIABILITY 
 

To the fullest extent permitted by the Delaware General Corporation Law as the same exists 
or may hereafter be amended, a director of the corporation shall not be liable to the corporation or 
its stockholders for monetary damages for breach of fiduciary duty as a director. If the Delaware 
General Corporation Law is amended after the date of the filing Of this Certificate of Incorporation 
to authorize corporate action further eliminating or limiting the personal liability of directors, then 
the liability of a director of the corporation shall be eliminated or limited to the fullest extent 
permitted by the Delaware General corporation Law, as so amended from time to time. No repeal 
or modification of this Article VI Il by the stockholders shall adversely affect any right or 
protection of a director of the corporation existing by virtue of this Article VI Il at the time of such 
repeal or modification. 

ARTICLE IX 
 

CORPORATE POWER 
 

The corporation reserves the right to amend, alter, change, or repeal any provision contained 
in this Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all 
rights conferred on stockholders herein are granted subject to this reservation. 

 

THE UNDERSIGNED, being the incorporator herein before named, for the purpose of 
forming a corporation to do business both within and without the State of Delaware, and in 
pursuance of the Delaware General Corporation Law, does make and file this Certificate. 

 

 
April J. Morris, Incorporator 
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ARTICLES OF INCORPORATION 
OF 

MALT SHOP ADMINISTRATION, INC. 
 

In order to form a corporation pursuant to the provisions of Chapter 302A of the Minnesota 
Statutes, the following Articles of Incorporation are hereby adopted: 

 
ARTICLE I 

NAME 
 

The name of this corporation shall be Malt Shop Administration, Inc. 
 

ARTICLE II 
REGISTERED OFFICE 

 
The registered office of this corporation shall be 2516 Lyndale Avenue South, Minneapolis, 55405. 
 

ARTICLE III 
INCORPORATOR 

 
The name and address of the incorporator, who is a natural person of full age, is as follows: 
 

Name Address 

David Holland  1710 One Financial Plaza 
               120 South Sixth Street 

          Minneapolis, MN 55402 
 

ARTICLE IV 
 CAPITAL 

 

The aggregate number of shares of Common Stock which this corporation shall have the authority 
to issue is ten thousand (10,000) shares of $.01 par Common Stock. Such shares shall be designated 
as this corporation's "Common Stock". 

 
ARTICLE V 

PERIOD OF DURATION 
 
This corporation shall have perpetual existence. 
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ARTICLE VI 
PURPOSES 

 
This corporation shall have general business purposes and shall have power to engage in and to do 
any act necessary or incidental to the conduct for which corporations may be organized under 
Chapter 302A of the Minnesota Statues, together with the powers to do or perform any acts 
consistent with or which may be from the powers expressly conferred upon corporations by 
Chapter 302A of the Minnesota Statutes.  
 

ARTICLE VII 
DENIAL OF PRE-EMPTIVE RIGHTS 

The shareholders of this corporation shall have no pre-emptive right to subscribe for or otherwise 
acquire any new or additional shares of stock of this corporation of any class whether now 
authorized or authorized hereafter, or any options or warrants to purchase, subscribe for or 
otherwise acquire any such new or additional shares of any class, or any shares, bonds, notes, 
debentures, or other securities convertible into or carrying options or warrants to purchase, 
subscribe for or otherwise acquire any such new or additional shares of any class. 

ARTICLE VIII 
POWERS OF THE BOARD OF DIRECTORS 

In addition to, and not by way of limitation of, the powers granted to the Board of Directors by 
Chapter 302A of the Minnesota Statutes, the Board of Directors of this corporation shall have the 
following powers and authority: 

a. To fix the terms, provisions, and conditions of and to authorize the issuance, sale, pledge 
or exchange of bonds, debentures, notes, or other evidences of indebtedness of this 
corporation. 

b. To adopt, amend repeal all or any of the Bylaws of this corporation by the vote of a majority 
of its members present at a duly held meeting, subject to the power of the shareholders to 
adopt, amend or repeal such Bylaws. 

c. To take any action required or permitted by law or by these Articles to be taken by the 
Board of Directors at a duly held meeL1ng by written action signed by a majority of the 
members of the Board, except as to those matters which require shareholder approval, in 
which case the written action shall be signed by all members of the Board of Directors. 
 

IN WITNESS WHEREOF the above-named incorporator has executed these Articles of 
Incorporation this 14 day of December, 1999. 

INCORPORATOR: 

 
David Holland 
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