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1 nditioning eligibility for reimbursemen n the number or pr ion of

§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

Xpen rising under a provision of th ifi fm ration or law shall n

§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-erte—vete—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

flxed by the board of d1rectors the record date for determrnrng stockholders entitled to
notice of erand 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 d1rectors may fix a new record date for determmauonhﬂstockholders_ennﬂe_d_to

iggggmg g&gs;ggs gﬁ tt_ns §ggggg 213(a) at the adjourned meetlng

§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 entrtled to vote at the meetrng, ggglggg_i, lgggggg;, if the nggr__d g_igtg ﬁgr

date, arranged in alphabetlcal order and showmg 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

de in the case of a spe01al meetrng, 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 ongrnal meetrng If the adJournment is for more than 30 days or—rf—aﬁer—the

ad]ourned meetrng shall be given to each stockholder of record entrtled to vote at the

meetrng [f after the ad]ournment a new record date ﬁg; stggl;l_]g!ggrs gggt!gg to ggtg




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

te)

(c) If one or more directors has been convicted of a felony in connection with the

§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-te—vete-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 desmng to make such serv1cew
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