
2009 Amendments to the Delaware General Corporation Law

§112 Access to proxy solicitation materials.

The bylaws may provide that if the corporation solicits proxies with respect to an 
election of directors, it may be required, to the extent and subject to such procedures or 
conditions as may be provided in the bylaws, to include in its proxy solicitation materials 
(including any form of proxy it distributes), in addition to individuals nominated by the 
board of directors, one or more individuals nominated by a stockholder. Such procedures 
or conditions may include any of the following:

 (1) A provision requiring a minimum record or beneficial ownership, or duration 
of ownership, of shares of the corporation’s capital stock, by the nominating stockholder, 
and defining beneficial ownership to take into account options or other rights in respect of 
or related to such stock;

 (2) A provision requiring the nominating stockholder to submit specified 
information concerning the stockholder and the stockholder’s nominees, including 
information concerning ownership by such persons of shares of the corporation’s capital 
stock, or options or other rights in respect of or related to such stock;

 (3) A provision conditioning eligibility to require inclusion in the corporation’s 
proxy solicitation materials upon the number or proportion of directors nominated by 
stockholders or whether the stockholder previously sought to require such inclusion;

  (4) A provision precluding nominations by any person if such person, any 
nominee of such person, or any affiliate or associate of such person or nominee, has 
acquired or publicly proposed to acquire shares constituting a specified percentage of the 
voting power of the corporation’s outstanding voting stock within a specified period 
before the election of directors;

 (5) A provision requiring that the nominating stockholder undertake to indemnify 
the corporation in respect of any loss arising as a result of any false or misleading 
information or statement submitted by the nominating stockholder in connection with a 
nomination; and

 (6) Any other lawful condition.

§113. Proxy Expense Reimbursement.

(a) The bylaws may provide for the reimbursement by the corporation of expenses 
incurred by a stockholder in soliciting proxies in connection with an election of directors, 
subject to such procedures or conditions as the bylaws may prescribe, including:



(1) Conditioning eligibility for reimbursement upon the number or proportion of 
persons nominated by the stockholder seeking reimbursement or whether such 
stockholder previously sought reimbursement for similar expenses;

(2) Limitations on the amount of reimbursement based upon the proportion of 
votes cast in favor of one or more of the persons nominated by the stockholder seeking 
reimbursement, or upon the amount spent by the corporation in soliciting proxies in 
connection with the election;

(3) Limitations concerning elections of directors by cumulative voting pursuant to 
§ 214 of this title; or

 (4) Any other lawful condition.

(b) No bylaw so adopted shall apply to elections for which any record date 
precedes its adoption.

§145 Indemnification of officers, directors, employees and agents; insurance.

(f) The indemnification and advancement of expenses provided by, or granted 
pursuant to, the other subsections of this section shall not be deemed exclusive of any 
other rights to which those seeking indemnification or advancement of expenses may be 
entitled under any bylaw, agreement, vote of stockholders or disinterested directors or 
otherwise, both as to action in such person's official capacity and as to action in another 
capacity while holding such office. A right to indemnification or to advancement of 
expenses arising under a provision of the certificate of incorporation or a bylaw shall not 
be eliminated or impaired by an amendment to such provision after the occurrence of the 
act or omission that is the subject of the civil, criminal, administrative or investigative 
action, suit or proceeding for which indemnification or advancement 48 of expenses is 
sought, unless the provision in effect at the time of such act or omission explicitly 49 
authorizes such elimination or impairment after such action or omission has occurred.

§211 Meetings of stockholders.

(c) A failure to hold the annual meeting at the designated time or to elect a 
sufficient number of directors to conduct the business of the corporation shall not affect 
otherwise valid corporate acts or work a forfeiture or dissolution of the corporation 
except as may be otherwise specifically provided in this chapter. If the annual meeting for 
election of directors is not held on the date designated therefor or action by written 
consent to elect directors in lieu of an annual meeting has not been taken, the directors 
shall cause the meeting to be held as soon as is convenient. If there be a failure to hold the 
annual meeting or to take action by written consent to elect directors in lieu of an annual 
meeting for a period of 30 days after the date designated for the annual meeting, or if no 
date has been designated, for a period of 13 months after the latest to occur of the 
organization of the corporation, its last annual meeting or the last action by written 
consent to elect directors in lieu of an annual meeting, the Court of Chancery may 
summarily order a meeting to be held upon the application of any stockholder or director. 



The shares of stock represented at such meeting, either in person or by proxy, and entitled 
to vote thereat, shall constitute a quorum for the purpose of such meeting, 
notwithstanding any provision of the certificate of incorporation or bylaws to the 
contrary. The Court of Chancery may issue such orders as may be appropriate, including, 
without limitation, orders designating the time and place of such meeting, the record date 
or dates for determination of stockholders entitled to notice of the meeting and to vote 
thereat,  and the form of notice of such meeting. 

§213 Fixing date for determination of stockholders of record.

(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 a record date, which record date shall not precede the date upon which 
the resolution fixing the record date is adopted by the board of directors, and which 
record date shall not be more than 60 nor less than 10 days before the date of such 
meeting. If the board of directors so fixes a date, such date shall also be the record date 
for determining the stockholders entitled to vote at such meeting unless the board of 
directors determines, at the time it fixes such record date, that a later date on or before the 
date of the meeting shall be the date for making such determination. If no record date is 
fixed by the board of directors, the record date for determining stockholders entitled to 
notice of orand to vote at a meeting of stockholders shall be at the close of business on 
the day next preceding the day on which notice is given, or, if notice is waived, at the 
close of business on the day next 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 shall apply to any adjournment of the meeting; provided, however, that the 
board of directors may fix a new record date for determination of stockholders entitled to 
vote at the adjourned meeting, and in such case shall also fix as the record date for 
stockholders entitled to notice of such adjourned meeting the same or an earlier date as 
that fixed for determination of stockholders entitled to vote in accordance with the 
foregoing provisions of this Section 213(a) at the adjourned meeting. 

§219 List of stockholders entitled to vote; penalty for refusal to produce; stock ledger. 

(a) The officer who has charge of the stock ledger of a corporation shall prepare 
and make, at least 10 days before every meeting of stockholders, a complete list of the 
stockholders entitled to vote at the meeting; provided, however, if the record date for 
determining the stockholders entitled to vote is less than 10 days before the meeting date, 
the list shall reflect the stockholders entitled to vote as of the tenth day before the meeting 
date, arranged in alphabetical order, and showing the address of each stockholder and the 
number of shares registered in the name of each stockholder. Nothing contained in this 
section shall require the corporation to include electronic mail addresses or other 
electronic contact information on such list. Such list shall be open to the examination of 
any stockholder for any purpose germane to the meeting for a period of at least 10 days 
prior to the meeting: (i) on a reasonably accessible electronic network, provided that the 
information required to gain access to such list is provided with the notice of the meeting, 
or (ii) during ordinary business hours, at the principal place of business of the 



corporation. In the event that the corporation determines to make the list available on an 
electronic network, the corporation may take reasonable steps to ensure that such 
information is available only to stockholders of the corporation. If the meeting is to be 
held at a place, then thea list of stockholders entitled to vote at the meeting shall be  
produced and kept at the time and place of the meeting during the whole time thereof and 
may be examined by any stockholder who is present. If the meeting is to be held solely by 
means of remote communication, then thesuch list shall also be open to the examination 
of any stockholder during the whole time of the meeting on a reasonably accessible 
electronic network, and the information required to access such list shall be provided with 
the notice of the meeting. 

§222 Notice of meetings and adjourned meetings.

(a) Whenever stockholders are required or permitted to take any action at a 
meeting, a written notice of the meeting shall be given which shall state the place, if any, 
date and hour of the meeting, the means of remote communications, if any, by which 
stockholders and proxy holders may be deemed to be present in person and vote at such 
meeting, the record date for determining the stockholders entitled to vote at the meeting, 
if such date is different from the record date for determining stockholders entitled to 
notice of the meeting, and, in the case of a special meeting, the purpose or purposes for 
which the meeting is called. 

(b) Unless otherwise provided in this chapter, the written notice of any meeting 
shall 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 as of the record date for determining the 
stockholders entitled to notice of the 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. An affidavit of the secretary or an 
assistant secretary or of the transfer agent or other agent of the corporation that the notice 
has been given shall, in the absence of fraud, be prima facie evidence of the facts stated 
therein. 

(c) When a meeting is adjourned to another time or place, unless the bylaws 
otherwise require, notice need not be given of the adjourned meeting if the time, place, if 
any, thereof, and the means of remote communications, if any, by which stockholders and 
proxy holders may be deemed to be present in person and vote at such adjourned meeting 
are announced at the meeting at which the adjournment is taken. At the adjourned 
meeting the corporation may transact any business which might have been transacted at 
the original meeting. 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 shall be given to each stockholder of record entitled to vote at the 
meeting. If after the adjournment a new record date for stockholders entitled to vote is 
fixed for the adjourned meeting, the board of directors shall fix a new record date for 
notice of such adjourned meeting in accordance with Section 213(a) of this title, and shall 
give notice of the adjourned meeting to each stockholder of record entitled to vote at such 
adjourned meeting as of the record date fixed for notice of such adjourned meeting.



§225 Contested election of directors; proceedings to determine validity.

(c)

(c) If one or more directors has been convicted of a felony in connection with the 
duties of such director or directors to the corporation, or if there has been a prior 
judgment on the merits by a court of competent jurisdiction that one or more directors has 
committed a breach of the duty of loyalty in connection with the duties of such director or 
directors to that corporation, then, upon application by the corporation, or derivatively in 
the right of the corporation by any stockholder or any member of a nonstock corporation, 
in a subsequent action brought for such purpose, the Court of Chancery may remove from 
office such director or directors if the Court determines that the director or directors did 
not act in good faith in performing the acts resulting in the prior conviction or judgment 
and judicial removal is necessary to avoid irreparable harm to the corporation. In 
connection with such removal, the Court may make such orders as are necessary to effect 
such removal. In any such application, service of copies of the application upon the 
registered agent of the corporation shall be deemed to be service upon the corporation and 
upon the director or directors whose removal is sought; and the registered agent shall 
forward immediately a copy of the application to the corporation and to such director or 
directors, in a postpaid, sealed, registered letter addressed to such corporation and such 
director or directors at their post-office addresses last known to the registered agent or 
furnished to the registered agent by the applicant. The Court may make such order 
respecting further or other notice of such application as it deems proper under the 
circumstances.

§228 Consent of stockholders or members in lieu of meeting.

(e) Prompt notice of the taking of the corporate action without a meeting by less than 
unanimous written consent shall be given to those stockholders or members who have not 
consented in writing 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 notice of such meeting had been the 
date that written consents signed by a sufficient number of holders or members to take the 
action were delivered to the corporation as provided in subsection (c) of this section. In 
the event that the action which is consented to is such as would have required the filing of 
a certificate under any other section of this title, if such action had been voted on by 
stockholders or by members at a meeting thereof, the certificate filed under such other 
section shall state, in lieu of any statement required by such section concerning any vote 
of stockholders or members, that written consent has been given in accordance with this 
section. 

§262 Appraisal rights.



(b) Appraisal rights shall be available for the shares of any class or series of stock of a 
constituent corporation in a merger or consolidation to be effected pursuant to § 251 
(other than a merger effected pursuant to § 251(g) of this title), § 252, § 254, § 257, § 
258, § 263 or § 264 of this title: 

(1) Provided, however, that no appraisal rights under this section shall be 
available for the shares of any class or series of stock, which stock, or depository receipts 
in respect thereof, at the record date fixed to determine the stockholders entitled to 
receive notice of and to vote at the meeting of stockholders to act upon the agreement of 
merger or consolidation, were either (i) listed on a national securities exchange or (ii) 
held of record by more than 2,000 holders; and further provided that no appraisal rights 
shall be available for any shares of stock of the constituent corporation surviving a merger 
if the merger did not require for its approval the vote of the stockholders of the surviving 
corporation as provided in subsection (f) of § 251 of this title. 

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided 
under this section is to be submitted for approval at a meeting of stockholders, the 
corporation, not less than 20 days prior to the meeting, shall notify each of its 
stockholders who was such on the record date for notice of such meeting with respect to 
shares for which appraisal rights are available pursuant to subsection (b) or (c) hereof that 
appraisal rights are available for any or all of the shares of the constituent corporations, 
and shall include in such notice a copy of this section. Each stockholder electing to 
demand the appraisal of such stockholder's shares shall deliver to the corporation, before 
the taking of the vote on the merger or consolidation, a written demand for appraisal of 
such stockholder's shares. Such demand will be sufficient if it reasonably informs the 
corporation of the identity of the stockholder and that the stockholder intends thereby to 
demand the appraisal of such stockholder's shares. A proxy or vote against the merger or 
consolidation shall not constitute such a demand. A stockholder electing to take such 
action must do so by a separate written demand as herein provided. Within 10 days after 
the effective date of such merger or consolidation, the surviving or resulting corporation 
shall notify each stockholder of each constituent corporation who has complied with this 
subsection and has not voted in favor of or consented to the merger or consolidation of 
the date that the merger or consolidation has become effective; or 

§275 Dissolution generally; procedure. 

(a) If it should be deemed advisable in the judgment of the board of directors of any 
corporation that it should be dissolved, the board, after the adoption of a resolution to that 
effect by a majority of the whole board at any meeting called for that purpose, shall cause 
notice to be mailed to each stockholder entitled to vote thereon as of the record date for 
determining the stockholders entitled to notice of the meeting of the adoption of the 
resolution and of a meeting of stockholders to take action upon the resolution. 



2009 Amendment to Title 10 Section 3114

§ 3114. Service of process on nonresident directors, trustees, members of the governing 
body or officers of Delaware corporations.

(c) Service of process shall be effected by serving the registered agent (or, if there is none, 
the Secretary of State) with 1 copy of such process in the manner provided by law for 
service of writs of summons. In addition, the Prothonotary or the Register in Chancery of 
the court in which the civil action or proceeding is pending shall, within 7 days of such 
service, deposit in the United States mails, by registered mail, postage prepaid, true and 
attested copies of the process, together with a statement that service is being made 
pursuant to this section, addressed to such director, trustee, member or officer (i) at the 
corporation's principal place of business and (ii) at the residence address as the same 
appears on the records of the Secretary of State, or, if no such residence address appears, 
at the address last known to the party desiring to make such service; provided, however, 
that if any such director’s trustee’s, member’s or officer’s address as described in subpart 
(ii) of this subsection (c) shall be the same as the address described in subpart (i), then the 
Prothonotary or Register in Chancery shall be required to make only one such mailing to 
such director, trustee, member or officer, at the address described in subpart (i). 

 


