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EXERCISE  

CORPORATE APPROVALS  
 
Background 
You represent a fashion company named Silva Corp. The CEO just called to ask you to help 
them issue some stock. You gather these additional facts from your call: 

• Silva Corp. entered into a partnership agreement with another fashion company. It’s 
something they’ve never done before. 

• They agreed to issue common stock to the new partner as part of the deal, and the 
CEO would like that to happen ASAP. 

• The partnership agreement was signed by the company’s creative director, Jan, who 
has never signed an agreement for the company before. 

• The CEO told 4 of the 5 board members about the partnership but not until after the 
contract was signed.  

• The 5th director can’t be reached because she’s out of the office for the next week. 
• The CEO also mentions that he plans to sell a few thousand of his own personal 

shares to the partner company too, but that it’s not urgent. 
 
You check the company’s certificate of incorporation and find out that there are not enough 
authorized shares to cover this new issuance. Other than that issue, the charter doesn’t 
have any prohibitions or special requirements to keep in mind.  
 
You also pull up the company bylaws and look through the relevant sections (attached). 
 

Instructions 
After reviewing the attached bylaw sections, come up with a plan for how you’ll respond to 
the client’s request. Be prepared to discuss the following questions:  

• What types of actions will you seek corporate approval for and whose approval will 
you get?  

• Did the creative director, Jan, likely have authority to sign the new partnership 
agreement? 

• Are there any procedures that you’ll follow when you solicit approvals? 
• Are there any bylaw requirements related to the CEO selling his personal shares 

that he should know about? 
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ARTICLE I 
 

OFFICES 

Section 1. Registered Office.  The registered office shall be in the City of Wilmington, in the County 
of New Castle, State of Delaware. 

Section 2. Other Offices.  The corporation will also have and maintain an office or principal place of 
business at such place as may be fixed by the Board of Directors of the corporation (the “Board of 
Directors”), and may also have offices at such other places, both within and without the State of Delaware, 
as the Board of Directors may from time to time determine or the business of the corporation may require. 

ARTICLE II 
 

CORPORATE SEAL 

Section 3. Corporate Seal.  The Board of Directors may adopt a corporate seal.  Said seal may be 
used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise. 

ARTICLE III 
 

MEETINGS OF STOCKHOLDERS 

Section 4. Place of Meetings.  Meetings of the stockholders of the corporation may be held at such 
place, either within or without the State of Delaware, as may be determined from time to time by the Board 
of Directors.  The Board of Directors may, in its sole discretion, determine that the meeting will not be held 
at any place, but may instead be held solely by means of remote communication as provided under the 
Delaware General Corporation Law (the “DGCL”). 

Section 5. Annual Meeting. Unless directors are elected by written consent in lieu of an annual 
meeting as permitted by Section 211(b) of the DGCL, an annual meeting of stockholders shall be held for 
the election of directors at such date and time as may be designated by resolution of the Board from time 
to time. Stockholders may, unless the certificate of incorporation otherwise provides, act by written consent 
to elect directors; provided, however, that, if such consent is less than unanimous, such action by written 
consent may be in lieu of holding an annual meeting only if all of the directorships to which directors could 
be elected at an annual meeting held at the effective time of such action are vacant and are filled by such 
action. Any other proper business may be transacted at the annual meeting. 

Section 6. Special Meetings. 

(a) Special meetings of the stockholders of the corporation may be called, for any purpose or purposes, 
by (i) the Chair of the Board of Directors, (ii) the Chief Executive Officer, (iii) the Board of Directors 
pursuant to a resolution adopted by directors representing a quorum of the directors then serving on the 
Board of Directors or (iv) by the holders of shares entitled to cast not less than 50% of the votes at the 
meeting, and will be held at such place, on such date, and at such time as the Board of Directors will fix.   

(b) If a special meeting of the stockholders has been called, the corporation shall cause notice to be 
given to the stockholders entitled to vote at such meeting, in accordance with these bylaws, that a meeting 
will be held at the time requested by the person or persons calling the meeting. No business may be 
transacted at such special meeting other than the business specified in such notice to stockholders.  Nothing 
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contained in this paragraph (b) is to be construed as limiting, fixing, or affecting the time when a meeting 
of stockholders called by action of the Board of Directors may be held. 

Section 7. Notice of Meetings.  Except as otherwise provided by law, notice, given in writing or by 
electronic transmission, of each meeting of stockholders will be given not less than 10 nor more than 60 
days before the date of the meeting to each stockholder entitled to vote at such meeting, such notice to 
specify the place, if any, date and hour, in the case of special meetings, the purpose or purposes of the 
meeting, and the means of remote communications, if any, by which stockholders and proxyholders may 
be deemed to be present in person and vote at any such meeting.  If mailed, notice is given when deposited 
in the United States mail, postage prepaid, directed to the stockholder at such stockholder’s address as it 
appears on the records of the corporation.  Notice of the time, place, if any, and purpose of any meeting of 
stockholders may be waived in writing, signed by the person entitled to notice thereof or by electronic 
transmission by such person, either before or after such meeting, and will be waived by any stockholder by 
his or her attendance thereat in person, by remote communication, if applicable, or by proxy, except when 
the stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting, to 
the transaction of any business because the meeting is not lawfully called or convened.  Any stockholder 
so waiving notice of such meeting will be bound by the proceedings of any such meeting in all respects as 
if due notice thereof had been given. 

Section 8. Quorum.  Except as otherwise provided by law, the certificate of incorporation or these 
bylaws, at each meeting of stockholders the presence in person or by proxy of the holders of shares of stock 
having a majority of the votes which could be cast by the holders of all outstanding shares of stock entitled 
to vote at the meeting shall be necessary and sufficient to constitute a quorum. Where a separate vote by a 
class or series or classes or series is required, a majority of the voting power of the outstanding shares of 
such class or series or classes or series, present in person or represented by proxy, shall constitute a quorum 
entitled to take action with respect to that vote on that matter, except as otherwise provided by law, the 
certificate of incorporation or these bylaws. If, however, such quorum is not present or represented at any 
meeting of the stockholders, then either (i) the chairperson of the meeting, or (ii) the stockholders entitled 
to vote at the meeting, present in person or represented by proxy, shall have the power to adjourn the 
meeting from time to time, in the manner provided in these bylaws, until a quorum is present or represented 

Section 9. Adjournment and Notice of Adjourned Meetings.  Any meeting of stockholders, 
whether annual or special, may be adjourned from time to time either by the chair of the meeting or by the 
vote of a majority of the shares present in person, by remote communication, if applicable, or represented 
by proxy.  When a meeting is adjourned to another time or place, if any, notice need not be given of the 
adjourned meeting if the time and place, if any, thereof are announced at the meeting at which the 
adjournment is taken.  At the adjourned meeting, the corporation may transact any business that might have 
been transacted at the original meeting pursuant to the certificate of incorporation, these bylaws or 
applicable law.  If the adjournment is for more than 30 days or if after the adjournment a new record date 
is fixed for the adjourned meeting, a notice of the adjourned meeting will be given to each stockholder of 
record entitled to vote at the meeting. 

Section 10. Conduct of Business.  The chairperson of any meeting of stockholders shall be designated 
by the Board; in the absence of such designation, the Chair of the Board of Directors, if any, or the Chief 
Executive Officer (in the absence of the Chair of the Board of Directors) or the President (in the absence of 
the Chair of the Board of Directors and the Chief Executive Officer), or in their absence any other executive 
officer of the corporation, shall serve as chairperson of the stockholder meeting. The Secretary shall act as 
secretary of the meeting, but in his or her absence the chairperson of the meeting may appoint any person 
to act as secretary of the meeting. The chairperson of any meeting of stockholders shall determine the order 
of business and the procedure at the meeting, including such regulation of the manner of voting and the 
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conduct of business, and shall have the power to adjourn the meeting to another place, if any, date or time, 
whether or not a quorum is present 

Section 11. Voting Rights.   

(a) For the purpose of determining those stockholders entitled to vote at any meeting of the 
stockholders, except as otherwise provided by law, only persons in whose names shares stand on the stock 
records of the corporation on the record date, as provided in Section 35 of these bylaws, will be entitled to 
vote at any meeting of stockholders.  Every person entitled to vote or execute consents will have the right 
to do so either in person, by remote communication, if applicable, or by an agent or agents authorized by a 
proxy granted in accordance with Delaware law.  An agent so appointed need not be a stockholder.  No 
proxy will be voted after three years from its date of creation unless the proxy provides for a longer period. 

(b) Except as may be otherwise provided in the certificate of incorporation, each stockholder shall be 
entitled to one vote for each share of capital stock held by such stockholder. All elections shall be 
determined by a plurality of the votes cast, and except as otherwise required by law, all other matters shall 
be determined by a majority of the votes cast affirmatively or negatively.  At any time that, pursuant to the 
then-effective certificate of incorporation, any shares of stock have more or less than one (1) vote per share 
on any matter, every reference in these bylaws to a majority or other proportion of the shares shall refer to 
a majority or other proportion of the votes of the shares. 

Section 12. Action Without Meeting. 

(a) Unless otherwise provided in the certificate of incorporation, any action required by statute to be 
taken at any annual or special meeting of the stockholders, or any action that may be taken at any annual or 
special meeting of the stockholders, may be taken without a meeting, without prior notice and without a 
vote, if a consent or consents setting forth the action so taken, will be signed by the holders of outstanding 
stock having not less than the minimum number of votes that would be necessary to authorize or take such 
action at a meeting at which all shares entitled to vote thereon were present and voted. 

(b) A consent must be set forth in writing or in an electronic transmission. Every consent will bear the 
date of signature of each stockholder who signs the consent, and no consent will be effective to take the 
corporate action referred to therein unless, within 60 days of the earliest dated consent delivered to the 
corporation in the manner herein required, consents signed by a sufficient number of stockholders to take 
action are delivered to the corporation in the manner required by the DGCL. All references to a consent in 
this Section mean a consent permitted by Section 228 of the DGCL. 

(c) Prompt notice of the taking of the corporate action without a meeting by less than unanimous 
consent will be given to those stockholders who have not consented and who, if the action had been taken 
at a meeting, would have been entitled to notice of the meeting if the record date for such meeting had been 
the date that consents signed by a sufficient number of stockholders to take action were delivered to the 
corporation as provided in Section 228(c) of the DGCL.  If the action to which the stockholders consented 
is such as would have required the filing of a certificate under any section of the DGCL if such action had 
been voted on by stockholders at a meeting thereof, then the certificate filed under such section must state, 
in lieu of any statement required by such section concerning any vote of stockholders, that consent has been 
given in accordance with Section 228 of the DGCL. 

(d) A consent permitted by this Section shall be delivered: (i) to the principal place of business of the 
corporation; (ii) to an officer or agent of the corporation having custody of the book in which proceedings 
of meetings of stockholders are recorded; (iii) to the registered office of the corporation in the State of 
Delaware by hand or by certified or registered mail, return receipt requested; (iv) subject to the next 
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sentence, in accordance with Section 116 of the DGCL to an information processing system, if any, 
designated by the corporation for receiving such consents; or (v) when delivered in such other manner that 
complies with the DGCL. In the case of delivery pursuant to the foregoing clause (iv), such consent must 
set forth or be delivered with information that enables the corporation to determine the date of delivery of 
such consent and the identity of the person giving such consent, and, if such consent is given by a person 
authorized to act for a stockholder or member as proxy, such consent must comply with the applicable 
provisions of Section 212(c)(2) & (3) of the DGCL. Any copy, facsimile or other reliable reproduction of 
a consent in writing may be substituted or used in lieu of the original writing for any and all purposes for 
which the original writing could be used, provided that such copy, facsimile or other reproduction shall be 
a complete reproduction of the entire original writing. A consent may be documented and signed in 
accordance with Section 116 of the DGCL, and when so documented or signed shall be deemed to be in 
writing for purposes of the DGCL; provided that if such consent is delivered pursuant to clause (i), (ii) or 
(iii) of subsection (d)(1) of Section 228 of the DGCL, such consent must be reproduced and delivered in 
paper form. 

ARTICLE IV  
 

DIRECTORS 

Section 13. Number of Directors.  The initial number of directors constituting the entire Board of 
Directors is two.  The authorized number of directors of the corporation may be changed by the Board of 
Directors from time to time.  No reduction of the authorized number of directors shall have the effect of 
removing any director before such director’s term of office expires. 

Section 14. Powers.  The business and affairs of the corporation will be managed by or under the 
direction of the Board of Directors, except as otherwise provided by statute or by the certificate of 
incorporation. 

Section 15. Election, Qualification and Term of Office of Directors.  Except as provided in 
Section 16 and Section 17 of these bylaws, and unless otherwise provided in the certificate of incorporation, 
directors shall be elected at each annual meeting of stockholders to hold office until the next annual meeting.  
Directors need not be stockholders unless so required by the certificate of incorporation or these bylaws, 
wherein other qualifications for directors may be prescribed.  Each director, including a director elected to 
fill a vacancy, shall hold office until his or her successor is elected and qualified or until his or her earlier 
resignation or removal.  Unless otherwise specified in the certificate of incorporation, elections of directors 
need not be by written ballot. 

Section 16. Vacancies.  Unless otherwise provided in the certificate of incorporation, and subject to 
the rights of the holders of any series of Preferred Stock, any vacancies on the Board of Directors resulting 
from death, resignation, disqualification, removal or other causes and any newly created directorships 
resulting from any increase in the number of directors will, unless the Board of Directors determines by 
resolution that any such vacancies or newly created directorships will be filled by stockholders, be filled 
only by the affirmative vote of a majority of the directors then in office, even though less than a quorum of 
the Board of Directors, or by a sole remaining director; provided, however, that whenever the holders of 
any class or classes of stock or series thereof are entitled to elect one or more directors by the provisions of 
the certificate of incorporation, vacancies and newly created directorships of such class or classes or series 
will, unless the Board of Directors determines by resolution that any such vacancies or newly created 
directorships must be filled by stockholders, be filled by a majority of the directors elected by such class or 
classes or series thereof then in office, or by a sole remaining director so elected.  Any director elected in 
accordance with the preceding sentence will hold office for the remainder of the full term of the director 
for which the vacancy was created or occurred and until such director’s successor has been elected and 
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qualified.  A vacancy in the Board of Directors will be deemed to exist under this Bylaw in the case of the 
death, removal or resignation of any director. 

Section 17. Resignation.  Any director may resign at any time by delivering his or her notice in writing 
or by electronic transmission to the Secretary, such resignation to specify whether it will be effective at a 
particular time, upon receipt by the Secretary or at the pleasure of the Board of Directors.  If no such 
specification is made, it will be deemed effective at the pleasure of the Board of Directors.  When one or 
more directors resigns from the Board of Directors, effective at a future date, a majority of the directors 
then in office, including those who have so resigned, will have power to fill such vacancy or vacancies, the 
vote thereon to take effect when such resignation or resignations become effective, and each director so 
chosen will hold office for the unexpired portion of the term of the director whose place is vacated and until 
his or her successor has been duly elected and qualified. 

Section 18. Removal. 

(a) Subject to any limitations imposed by applicable law and unless otherwise provided in the 
certificate of incorporation, the Board of Directors or any director may be removed from office at any time, 
with or without cause, by the affirmative vote of the holders of a majority of the voting power of all then-
outstanding shares of capital stock of the corporation entitled to vote generally at an election of directors. 

Section 19. Meetings 

(a) Regular Meetings.  Unless otherwise restricted by the certificate of incorporation, regular 
meetings of the Board of Directors may be held at any time or date and at any place within or without the 
State of Delaware that has been designated by the Board of Directors and publicized among all directors, 
either orally or in writing, including a voice-messaging system or other system designated to record and 
communicate messages, facsimile, or by electronic mail or other electronic means.  No further notice will 
be required for a regular meeting of the Board of Directors. 

(b) Special Meetings.  Unless otherwise restricted by the certificate of incorporation, special meetings 
of the Board of Directors may be held at any time and place within or without the State of Delaware 
whenever called by the Chair of the Board of Directors, the Chief Executive Officer (if a director), the 
President (if a director) or any director. 

(c) Meetings by Electronic Communications Equipment.  Any member of the Board of Directors, 
or of any committee thereof, may participate in a meeting by means of conference telephone or other 
communications equipment by means of which all persons participating in the meeting can hear each other, 
and participation in a meeting by such means constitutes presence in person at such meeting. 

(d) Notice of Special Meetings.  Notice of the time and place of all special meetings of the Board of 
Directors will be orally or in writing, by telephone, including a voice messaging system or other system or 
technology designed to record and communicate messages, facsimile, telegraph or telex, or by electronic 
mail or other electronic means, during normal business hours, at least 24 hours before the date and time of 
the meeting. If notice is sent by US mail, it will be sent by first class mail, postage prepaid at least three 
days before the date of the meeting.  Notice of any meeting may be waived in writing or by electronic 
transmission at any time before or after the meeting and will be waived by any director by attendance 
thereat, except when the director attends the meeting for the express purpose of objecting, at the beginning 
of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. 

(e) Waiver of Notice.  The transaction of all business at any meeting of the Board of Directors, or any 
committee thereof, however called or noticed, or wherever held, will be as valid as though had at a meeting 
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duly held after regular call and notice, if a quorum be present and if, either before or after the meeting, each 
of the directors not present who did not receive notice signs a written waiver of notice or waives notice by 
electronic transmission.  All such waivers will be filed with the corporate records or made a part of the 
minutes of the meeting. 

Section 20. Quorum and Voting. 

(a) Unless the certificate of incorporation requires a greater number, a quorum of the Board of 
Directors will consist of a majority of the total number of directors then serving; provided, however, that 
such number will never be less than 1/3 of the total number of directors authorized except that when one 
director is authorized, then one director will constitute a quorum.  At any meeting, whether a quorum be 
present or otherwise, a majority of the directors present may adjourn from time to time until the time fixed 
for the next regular meeting of the Board of Directors, without notice other than by announcement at the 
meeting.  If the certificate of incorporation provides that one or more directors will have more or less than 
one vote per director on any matter, every reference in this Section to a majority or other proportion of the 
directors will refer to a majority or other proportion of the votes of the directors. 

(b) At each meeting of the Board of Directors at which a quorum is present, all questions and business 
will be determined by the affirmative vote of a majority of the directors present, unless a different vote be 
required by law, the certificate of incorporation or these bylaws. 

Section 21. Action Without Meeting.  Unless otherwise restricted by the certificate of incorporation 
or these bylaws, any action required or permitted to be taken at any meeting of the Board of Directors or of 
any committee thereof may be taken without a meeting, if all members of the Board of Directors or 
committee, as the case may be, consent in writing or by electronic transmission, and such writing or writings 
or transmission or transmissions are filed with the minutes of proceedings of the Board of Directors or 
committee.  A consent may be documented, signed and delivered in any manner permitted by Section 116 
of the DGCL.  Such filing will be in paper form if the minutes are maintained in paper form and will be in 
electronic form if the minutes are maintained in electronic form. 

Section 22. Fees and Compensation.  Directors will be entitled to such compensation for their services 
as may be approved by the Board of Directors, including, if so approved, by resolution of the Board of 
Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular or special meeting 
of the Board of Directors and at any meeting of a committee of the Board of Directors.  Nothing herein 
contained is to be construed to preclude any director from serving the corporation in any other capacity as 
an officer, agent, employee, or otherwise and receiving compensation therefor. 

Section 23. Committees. 

(a) Executive Committee.  The Board of Directors may appoint an Executive Committee to consist 
of one or more members of the Board of Directors.  The Executive Committee, to the extent permitted by 
law and provided in the resolution of the Board of Directors, will have and may exercise all the powers and 
authority of the Board of Directors in the management of the business and affairs of the corporation, and 
may authorize the seal of the corporation to be affixed to all papers that may require it; but no such 
committee will have the power or authority in reference to (i) approving or adopting, or recommending to 
the stockholders, any action or matter expressly required by the DGCL to be submitted to stockholders for 
approval, or (ii) adopting, amending or repealing any bylaw of the corporation. 

(b) Other Committees.  The Board of Directors may, from time to time, appoint such other 
committees as may be permitted by law.  Such other committees appointed by the Board of Directors will 
consist of one or more members of the Board of Directors and will have such powers and perform such 
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duties as may be prescribed by the resolution or resolutions creating such committees, but in no event will 
any such committee have the powers denied to the Executive Committee in these bylaws. 

(c) Term.  The Board of Directors, subject to any requirements of any outstanding series of Preferred 
Stock and the provisions of paragraphs (a) or (b) of this Section may at any time increase or decrease the 
number of members of a committee or terminate the existence of a committee.  The membership of a 
committee member will terminate on the date of his or her death or voluntary resignation from the 
committee or from the Board of Directors.  The Board of Directors may at any time for any reason remove 
any individual committee member and the Board of Directors may fill any committee vacancy created by 
death, resignation, removal or increase in the number of members of the committee.  The Board of Directors 
may designate one or more directors as alternate members of any committee, who may replace any absent 
or disqualified member at any meeting of the committee, and, in addition, in the absence or disqualification 
of any member of a committee, the member or members thereof present at any meeting and not disqualified 
from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of 
the Board of Directors to act at the meeting in the place of any such absent or disqualified member. 

(d) Meetings.  Unless the Board of Directors otherwise provide, regular meetings of the Executive 
Committee or any other committee appointed pursuant to this Section will be held at such times and places 
as are determined by the Board of Directors, or by any such committee, and when notice thereof has been 
given to each member of such committee, no further notice of such regular meetings need be given 
thereafter.  Special meetings of any such committee may be held at any place that has been determined from 
time to time by such committee, and may be called by any director who is a member of such committee, 
upon notice to the members of such committee of the time and place of such special meeting given in the 
manner provided for the giving of notice to members of the Board of Directors of the time and place of 
special meetings of the Board of Directors.  Notice of any special meeting of any committee may be waived 
in writing at any time before or after the meeting and will be waived by any director by attendance thereat, 
except when the director attends such special meeting for the express purpose of objecting, at the beginning 
of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.  
Unless otherwise provided by the Board of Directors in the resolutions authorizing the creation of the 
committee, a majority of the authorized number of members of any such committee will constitute a quorum 
for the transaction of business, and the act of a majority of those present at any meeting at which a quorum 
is present will be the act of such committee. 

ARTICLE V 
 

OFFICERS 

Section 24. Officers Designated.  The officers of the corporation shall be a President and a Secretary.  
The corporation may also have, at the discretion of the Board of Directors, a Chief Executive Officer, a 
Chief Financial Officer, a Treasurer, one or more Vice Presidents, one or more Assistant Secretaries, one 
or more Assistant Treasurers, and any such other officers as may be appointed in accordance with the 
provisions of these bylaws.  Any number of offices may be held by the same person. 

Section 25. Appointment of Officers.  The Board of Directors shall appoint the officers of the 
corporation, except such officers as may be appointed in accordance with the provisions of Section 26 of 
these bylaws. 

Section 26. Subordinate Officers.  The Board of Directors may appoint, or empower the Chief 
Executive Officer or the President to appoint, such other officers and agents as the business of the 
corporation may require, each of whom shall hold office for such period, have such authority, and perform 
such duties as are provided in these bylaws or as the Board of Directors may from time to time determine. 
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Section 27. Authority and Duties of Officers.  Except as otherwise provided in these bylaws, the 
officers of the corporation shall have such powers and duties in the management of the corporation as may 
be designated from time to time by the Board of Directors and, to the extent not so provided, as generally 
pertain to their respective offices, subject to the control of the Board of Directors. 

Section 28. Resignations.  Any officer may resign at any time by giving notice in writing or by 
electronic transmission notice to the Board of Directors or to the Chief Executive Officer or to the President 
or to the Secretary.  Any such resignation will be effective when received by the person or persons to whom 
such notice is given, unless a later time is specified therein, in which event the resignation will become 
effective at such later time.  Unless otherwise specified in such notice, the acceptance of any such 
resignation will not be necessary to make it effective.  Any resignation will be without prejudice to the 
rights, if any, of the corporation under any contract with the resigning officer. 

Section 29. Removal.  Any officer may be removed from office at any time, either with or without 
cause, by the affirmative vote of a majority of the directors in office at the time, or by the unanimous written 
or electronic consent of the directors in office at the time, or by any committee or superior officers upon 
whom such power of removal may have been conferred by the Board of Directors. 

ARTICLE VI 
 

EXECUTION OF CORPORATE INSTRUMENTS AND VOTING 
OF SECURITIES OWNED BY THE CORPORATION 

Section 30. Execution of Corporate Instruments.  The Board of Directors may, in its discretion, 
determine the method and designate the signatory officer or officers, or other person or persons, to execute 
on behalf of the corporation any corporate instrument or document, or to sign on behalf of the corporation 
the corporate name, or to enter into contracts on behalf of the corporation, except as otherwise provided by 
law or these bylaws, and such execution or signature will be binding upon the corporation.  All checks and 
drafts drawn on banks or other depositaries of funds to the credit of the corporation or on special accounts 
of the corporation will be signed by such person or persons as the Board of Directors authorizes so to do.  
Unless authorized or ratified by the Board of Directors or within the agency power of an officer, no officer, 
agent or employee will have any power or authority to bind the corporation by any contract or engagement 
or to pledge its credit or to render it liable for any purpose or for any amount. 

Section 31. Voting of Securities Owned by the Corporation.  All stock and other securities of other 
corporations owned or held by the corporation for itself, or for other parties in any capacity, will be voted, 
and all proxies with respect thereto will be executed, by the person authorized so to do by resolution of the 
Board of Directors, or, in the absence of such authorization, by the Chair of the Board of Directors, the 
Chief Executive Officer, the President, or any Vice President. 

ARTICLE VII 
 

SHARES OF STOCK 

Section 32. Form and Execution of Certificates. The shares of the corporation will be represented by 
certificates, or will be uncertificated.  Certificates for the shares of stock, if any, of the corporation will be 
in such form as is consistent with the certificate of incorporation and applicable law.  Every holder of shares 
of stock in the corporation represented by certificate will be entitled to have a certificate signed by or in the 
name of the corporation by any two authorized officers of the corporation, including but not limited to the 
Chief Executive Officer, the President, the Chief Financial Officer, any Vice President, the Treasurer or 
Assistant Treasurer or the Secretary or Assistant Secretary, certifying the number of shares owned by him 
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or her in the corporation.  Any or all of the signatures on the certificate may be facsimiles.  In case any 
officer, transfer agent, or registrar who has signed or whose facsimile signature has been placed upon a 
certificate has ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may 
be issued with the same effect as if he or she were such officer, transfer agent, or registrar at the date of 
issue. 

Section 33. Lost Certificates.  A new certificate or certificates will be issued in place of any certificate 
or certificates theretofore issued by the corporation alleged to have been lost, stolen, or destroyed, upon the 
making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen, or 
destroyed.  The corporation may require, as a condition precedent to the issuance of a new certificate or 
certificates, the owner of such lost, stolen, or destroyed certificate or certificates, or the owner’s legal 
representative, to agree to indemnify the corporation in such manner as it requires or to give the corporation 
a surety bond in such form and amount as it may direct as indemnity against any claim that may be made 
against the corporation with respect to the certificate alleged to have been lost, stolen, or destroyed. 

Section 34. Restrictions on Transfer. 

(a) No holder of any of the shares of stock of the corporation may sell, transfer, assign, pledge, or 
otherwise dispose of or encumber any of the shares of stock of the corporation or any right or interest 
therein, whether voluntarily or by operation of law, or by gift or otherwise (each, a “Transfer”) without the 
prior written consent of the corporation, upon duly authorized action of its Board of Directors.  The 
corporation may withhold consent for any legitimate corporate purpose, as determined by the Board of 
Directors. 

(b) If a stockholder desires to Transfer any shares, then the stockholder will first give written notice to 
the corporation.  The notice must name the proposed transferee and state the number of shares to be 
transferred, the proposed consideration, and all other terms and conditions of the proposed transfer.  

(c) At the option of the corporation, the stockholder will be obligated to pay to the corporation a 
reasonable transfer fee related to the costs and time of the corporation and its legal and other advisors related 
to any proposed Transfer. 

(d) Any Transfer, or purported Transfer, of shares not made in strict compliance with this Section will 
be null and void, will not be recorded on the books of the corporation and will not be recognized by the 
corporation.  

(e) The restriction on Transfer set forth in Section 34(a) will terminate upon the date securities of the 
corporation are first offered to the public pursuant to a registration statement filed with, and declared 
effective by, the SEC under the Securities Act of 1933, as amended (the “1933 Act”). 

(f) The certificates representing shares of stock of the corporation will bear on their face the following 
legend so long as the foregoing Transfer restrictions are in effect: 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO 
A TRANSFER RESTRICTION, AS PROVIDED IN THE BYLAWS OF THE 
CORPORATION.” 

Section 35. Fixing Record Dates. 

(a) In order that the corporation may determine the stockholders entitled to notice of or to vote at any 
meeting of stockholders or any adjournment thereof, the Board of Directors may fix, in advance, a record 
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date, which record date will not precede the date upon which the resolution fixing the record date is adopted 
by the Board of Directors, and which record date will, subject to applicable law, not be more than 60 nor 
less than 10 days before the date of such meeting.  If no record date is fixed by the Board of Directors, the 
record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders will be 
at the close of business on the day immediately preceding the day on which notice is given, or if notice is 
waived, at the close of business on the day immediately preceding the day on which the meeting is held.  A 
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders will 
apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new 
record date for the adjourned meeting. 

(b) In order that the corporation may determine the stockholders entitled to consent to corporate action 
without a meeting in accordance with Section 228 of the DGCL, the Board of Directors may fix a record 
date, which record date will not precede the date upon which the resolution fixing the record date is adopted 
by the Board of Directors, and which date will not be more than 10 days after the date upon which the 
resolution fixing the record date is adopted by the Board of Directors.  Any stockholder of record seeking 
to have the stockholders authorize or take corporate action without a meeting in accordance with Section 
228 of the DGCL will, by written notice to the Secretary, request the Board of Directors to fix a record date.  
The Board of Directors will promptly, but in all events within 10 days after the date on which such a request 
is received, adopt a resolution fixing the record date.  If no record date has been fixed by the Board of 
Directors within 10 days of the date on which such a request is received, the record date for determining 
stockholders entitled to consent to corporate action without a meeting, when no prior action by the Board 
of Directors is required by applicable law, will be the first date on which a signed consent setting forth the 
action taken or proposed to be taken is delivered to the corporation in accordance with the DGCL.  If no 
record date has been fixed by the Board of Directors and prior action by the Board of Directors is required 
by law, the record date for determining stockholders entitled to consent to corporate action without a 
meeting will be at the close of business on the day on which the Board of Directors adopts the resolution 
taking such prior action. 

(c) In order that the corporation may determine the stockholders entitled to receive payment of any 
dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any rights 
in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, 
the Board of Directors may fix, in advance, a record date, which record date will not precede the date upon 
which the resolution fixing the record date is adopted, and which record date will be not more than 60 days 
prior to such action.  If no record date is fixed, the record date for determining stockholders for any such 
purpose will be at the close of business on the day on which the Board of Directors adopts the resolution 
relating thereto. 

Section 36. Registered Stockholders.  The corporation is entitled to recognize the exclusive right of 
a person registered on its books as the owner of shares to receive dividends, and to vote as such owner, and 
is not bound to recognize any equitable or other claim to or interest in such share or shares on the part of 
any other person whether or not it has express or other notice thereof, except as otherwise provided by the 
laws of Delaware. 
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