


 

 
 

 

 

N OT I F I CAT I O N

A brutum fulmen is a legal term meaning 
an “indefensible thunderbolt.” The 
Delaware Code,Title 8, §397 states that 
“Whoever prints or publishes this chapter 
without the authority of the Secretary of 
State of this State, shall be fined not more 
than $500 or imprisoned not more than 
3 months, or both.”

It is a cardinal principle of United 
States law that the law has no copyright, 
for it is only by freely reading and speaking 
the laws of our country that we become in- 
formed citizens. It is only by knowing our 
rights and obligations that the principle 
that ignorance of the law does not excuse 
can be honored.

That the law has no copyright was 
first stated in a unanimous opinion of the 
Supreme Court in Wheaton v. Peters (1834). 
Since then, the courts have clearly and 
forcefully reaffirmed that edicts of govern- 
ment are the property of the people.

When some students at a leading law 
school wanted to use the Delaware Code 
in their on-line materials, their professors 
required them to write to the Delaware 
Secretary of State asking for permission 
because the faculty were scared by that 
indefensible thunderbolt. Because this 
provision of the law seemed so clearly 
unconstitutional, I wrote to the Delaware 
Secretary of State asking if perhaps this 
provision was an artifact of a long-ago era 
or perhaps just a typo, but was told that the 
State did indeed insist on prior permission 
and the penalty was on the books.

This provision of the Delaware Code 
is wrong. You cannot have equal protection 
under the law or due process under the law 
if reading and speaking the law requires the 
permission of a civil servant. I have pro- 
duced this unauthorized version without 
permission and a printed copy is being 
dispatched by certified mail to the atten-
tion of the Secretary of State of Delaware 
and the Attorney General of Delaware.

If we are to respect the rule of law and 
heed the edicts of government that are duly 
promulgated by our elected officials, the 
law itself must not violate our constitution. 
Establishing a jail term for speaking an 
edict of government makes a mockery of 
the rule of law and we have respectfully 
requested that the State of Delaware strike 
this provision from Title 8 and set an exam- 
ple for the country, stating clearly that 
indefensible thunderbolts have no place 
in our system of government.

Carl Malamud
Public.Resource.Org

Sebastopol, California

     
     

      
   

       
        

       
       

   
  

        
       
     

   

    
      

     
       

     
    

   

      
      

     
     

      
      

     
     

  
   

    
      

      
     

      
  

   

     
     

      
   

     
     

   
    

   
     

            
      

      
       

         
        

  

      
     

     
        

     
         

         
      

carl
Sticky Note
This really isn't fair to the law school. The faculty weren't scared, they simply didn't want to hassle with the issue. And, to be fair, these law school profs do deal with lots of important issues, such as access to justice and access to knowledge. 

carl
Sticky Note
Delaware is one of a handful of states that assert these kinds of unconstitutional restrictions on the use of the law. The states are in the minority, but there are enough of them that open source developers are very reticent to work with the material since they're worried they'll get into trouble.





HAPPY

Donald Mallick, (“Happy”), 203 King Street.
9 years of age, selling newspapers 5 years.

Average earnings 35 cents a week. Sells from
choice. Father, rivet driver, $20 weekly.

“Happy” is well known character in town.
Location: Wilmington, Delaware.
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NEWSBOY

Robert Reynolds, newsboy, 228 Parrish St.
14 years of age. Selling papers 4 weeks.

Average earnings 50 cents per week. Own
choice. Earnings not needed at home. Visits
saloons. Don’t smoke. Investigator, Edward
F. Brown. Location: Wilmington, Delaware.
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Subchapter I. Formation

§ 101 Incorporators; how corporation formed; purposes.
(a) Any person, partnership, association or corporation, singly or jointly with others, and without regard to such person’s

or entity’s residence, domicile or state of incorporation, may incorporate or organize a corporation under this chapter by filing

with the Division of Corporations in the Department of State a certificate of incorporation which shall be executed, acknowl-

edged and filed in accordance with § 103 of this title.

(b) A corporation may be incorporated or organized under this chapter to conduct or promote any lawful business or pur-

poses, except as may otherwise be provided by the Constitution or other law of this State.

(c) Corporations for constructing, maintaining and operating public utilities, whether in or outside of this State, may

be organized under this chapter, but corporations for constructing, maintaining and operating public utilities within this

State shall be subject to, in addition to this chapter, the special provisions and requirements of Title 26 applicable to

such corporations.

8 Del. C. 1953, § 101; 56 Del. Laws, c. 50; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 587, § 1; 71 Del. Laws, c. 339, § 1.;

§ 102 Contents of certificate of incorporation.
(a) The certificate of incorporation shall set forth:

(1) The name of the corporation, which (i) shall contain 1 of the words “association,” “company,” “corporation,” “club,”

“foundation,” “fund,” “incorporated,” “institute,” “society,” “union,” “syndicate,” or “limited,” (or abbreviations thereof, with

or without punctuation), or words (or abbreviations thereof, with or without punctuation) of like import of foreign coun-

tries or jurisdictions (provided they are written in roman characters or letters); provided, however, that the Division of Cor-

porations in the Department of State may waive such requirement (unless it determines that such name is, or might

otherwise appear to be, that of a natural person) if such corporation executes, acknowledges and files with the Secretary of

State in accordance with § 103 of this title a certificate stating that its total assets, as defined in § 503(i) of this title, are not

less than $10,000,000, or, in the sole discretion of the Division of Corporations in the Department of State, if the corpora-

tion is both a nonprofit nonstock corporation and an association of professionals, (ii) shall be such as to distinguish it upon

the records in the office of the Division of Corporations in the Department of State from the names that are reserved on

such records and from the names on such records of each other corporation, partnership, limited partnership, limited liabili-

ty company or statutory trust organized or registered as a domestic or foreign corporation, partnership, limited partnership,

limited liability company or statutory trust under the laws of this State, except with the written consent of the person who

has reserved such name or such other foreign corporation or domestic or foreign partnership, limited partnership, limited li-

ability company or statutory trust, executed, acknowledged and filed with the Secretary of State in accordance with § 103 of

this title, (iii) except as permitted by § 395 of this title, shall not contain the word “trust,” and (iv) shall not contain the word

“bank,” or any variation thereof, except for the name of a bank reporting to and under the supervision of the State Bank

Commissioner of this State or a subsidiary of a bank or savings association (as those terms are defined in the Federal De-

posit Insurance Act, as amended, at 12 U.S.C. § 1813), or a corporation regulated under the Bank Holding Company Act of

1956, as amended, 12 U.S.C. § 1841 et seq., or the Home Owners’ Loan Act, as amended, 12 U.S.C. § 1461 et seq.; provided,

however, that this section shall not be construed to prevent the use of the word “bank,” or any variation thereof, in a con-

text clearly not purporting to refer to a banking business or otherwise likely to mislead the public about the nature of the

business of the corporation or to lead to a pattern and practice of abuse that might cause harm to the interests of the public

or the State as determined by the Division of Corporations in the Department of State;

Delaware Code TITLE 8
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(2) The address (which shall be stated in accordance with § 131(c) of this title) of the corporation’s registered office in

this State, and the name of its registered agent at such address;

(3) The nature of the business or purposes to be conducted or promoted. It shall be sufficient to state, either alone or

with other businesses or purposes, that 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, and by such statement all lawful acts and

activities shall be within the purposes of the corporation, except for express limitations, if any;

(4) If the corporation is to be authorized to issue only 1 class of stock, the total number of shares of stock which the

corporation shall have authority to issue and the par value of each of such shares, or a statement that all such shares are to

be without par value. If the corporation is to be authorized to issue more than 1 class of stock, the certificate of incorpora-

tion shall set forth the total number of shares of all classes of stock which the corporation shall have authority to issue and

the number of shares of each class and shall specify each class the shares of which are to be without par value and each class

the shares of which are to have par value and the par value of the shares of each such class. The certificate of incorporation

shall also set forth a statement of the designations and the powers, preferences and rights, and the qualifications, limitations

or restrictions thereof, which are permitted by § 151 of this title in respect of any class or classes of stock or any series of any

class of stock of the corporation and the fixing of which by the certificate of incorporation is desired, and an express grant

of such authority as it may then be desired to grant to the board of directors to fix by resolution or resolutions any thereof

that may be desired but which shall not be fixed by the certificate of incorporation. The foregoing provisions of this para-

graph shall not apply to nonstock corporations. In the case of nonstock corporations, the fact that they are not authorized

to issue capital stock shall be stated in the certificate of incorporation. The conditions of membership, or other criteria for

identifying members, of nonstock corporations shall likewise be stated in the certificate of incorporation or the bylaws.

Nonstock corporations shall have members, but failure to have members shall not affect otherwise valid corporate acts or

work a forfeiture or dissolution of the corporation. Nonstock corporations may provide for classes or groups of members

having relative rights, powers and duties, and may make provision for the future creation of additional classes or groups of

members having such relative rights, powers and duties as may from time to time be established, including rights, powers

and duties senior to existing classes and groups of members. Except as otherwise provided in this chapter, nonstock corpo-

rations may also provide that any member or class or group of members shall have full, limited, or no voting rights or pow-

ers, including that any member or class or group of members shall have the right to vote on a specified transaction even if

that member or class or group of members does not have the right to vote for the election of the members of the governing

body of the corporation. Voting by members of a nonstock corporation may be on a per capita, number, financial interest,

class, group, or any other basis set forth. The provisions referred to in the 3 preceding sentences may be set forth in the cer-

tificate of incorporation or the bylaws. If neither the certificate of incorporation nor the bylaws of a nonstock corporation

state the conditions of membership, or other criteria for identifying members, the members of the corporation shall be

deemed to be those entitled to vote for the election of the members of the governing body pursuant to the certificate of in-

corporation or bylaws of such corporation or otherwise until thereafter otherwise provided by the certificate of incorpora-

tion or the bylaws;

(5) The name and mailing address of the incorporator or incorporators;

(6) If the powers of the incorporator or incorporators are to terminate upon the filing of the certificate of incorpora-

tion, the names and mailing addresses of the persons who are to serve as directors until the first annual meeting of stock-

holders or until their successors are elected and qualify.

(b) In addition to the matters required to be set forth in the certificate of incorporation by subsection (a) of this section,

the certificate of incorporation may also contain any or all of the following matters:

(1) Any provision for the management of the business and for the conduct of the affairs of the corporation, and any pro-

vision creating, defining, limiting and regulating the powers of the corporation, the directors, and the stockholders, or any

class of the stockholders, or the governing body, members, or any class or group of members of a nonstock corporation; if

such provisions are not contrary to the laws of this State. Any provision which is required or permitted by any section of

this chapter to be stated in the bylaws may instead be stated in the certificate of incorporation;

(2) The following provisions, in haec verba, (i), for a corporation other than a nonstock corporation, viz:

TITLE 8 Delaware Code
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"Whenever a compromise or arrangement is proposed between this corporation and its creditors or any class of them

and/or between this corporation and its stockholders or any class of them, any court of equitable jurisdiction within the

State of Delaware may, on the application in a summary way of this corporation or of any creditor or stockholder thereof

or on the application of any receiver or receivers appointed for this corporation under § 291 of Title 8 of the Delaware

Code or on the application of trustees in dissolution or of any receiver or receivers appointed for this corporation under

§ 279 of Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the stockholders or

class of stockholders of this corporation, as the case may be, to be summoned in such manner as the said court directs. If

a majority in number representing three fourths in value of the creditors or class of creditors, and/or of the stockholders

or class of stockholders of this corporation, as the case may be, agree to any compromise or arrangement and to any reor-

ganization of this corporation as consequence of such compromise or arrangement, the said compromise or arrangement

and the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all

the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of this corporation, as the case

may be, and also on this corporation"; or

(ii), for a nonstock corporation, viz:

"Whenever a compromise or arrangement is proposed between this corporation and its creditors or any class of them

and/or between this corporation and its members or any class of them, any court of equitable jurisdiction within the State

of Delaware may, on the application in a summary way of this corporation or of any creditor or member thereof or on the

application of any receiver or receivers appointed for this corporation under § 291 of Title 8 of the Delaware Code or on

the application of trustees in dissolution or of any receiver or receivers appointed for this corporation under § 279 of Title

8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the members or class of members

of this corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number

representing three fourths in value of the creditors or class of creditors, and/or of the members or class of members of

this corporation, as the case may be, agree to any compromise or arrangement and to any reorganization of this corpora-

tion as consequence of such compromise or arrangement, the said compromise or arrangement and the said reorganiza-

tion shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or

class of creditors, and/or on all the members or class of members, of this corporation, as the case may be, and also on

this corporation";

(3) Such provisions as may be desired granting to the holders of the stock of the corporation, or the holders of any class

or series of a class thereof, the preemptive right to subscribe to any or all additional issues of stock of the corporation of any

or all classes or series thereof, or to any securities of the corporation convertible into such stock. No stockholder shall have

any preemptive right to subscribe to an additional issue of stock or to any security convertible into such stock unless, and

except to the extent that, such right is expressly granted to such stockholder in the certificate of incorporation. All such

rights in existence on July 3, 1967, shall remain in existence unaffected by this paragraph unless and until changed or termi-

nated by appropriate action which expressly provides for the change or termination;

(4) Provisions requiring for any corporate action, the vote of a larger portion of the stock or of any class or series there-

of, or of any other securities having voting power, or a larger number of the directors, than is required by this chapter;

(5) A provision limiting the duration of the corporation’s existence to a specified date; otherwise, the corporation shall

have perpetual existence;

(6) A provision imposing personal liability for the debts of the corporation on its stockholders to a specified extent and

upon specified conditions; otherwise, the stockholders of a corporation shall not be personally liable for the payment of the

corporation’s debts except as they may be liable by reason of their own conduct or acts;

(7) A provision eliminating or limiting the personal liability of a director to the corporation or its stockholders for mon-

etary damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability

of a director: (i) For any breach of the director’s duty of loyalty to the corporation or its stockholders; (ii) for acts or omis-

sions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) under § 174 of this title;

or (iv) for any transaction from which the director derived an improper personal benefit. No such provision shall eliminate

or limit the liability of a director for any act or omission occurring prior to the date when such provision becomes effective.

Delaware Code TITLE 8
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All references in this paragraph to a director shall also be deemed to refer to such other person or persons, if any, who, pur-

suant to a provision of the certificate of incorporation in accordance with § 141(a) of this title, exercise or perform any of

the powers or duties otherwise conferred or imposed upon the board of directors by this title.

(c) It shall not be necessary to set forth in the certificate of incorporation any of the powers conferred on corporations by

this chapter.

(d) Except for provisions included pursuant to paragraphs (a)(1), (a)(2), (a)(5), (a)(6), (b)(2), (b)(5), (b)(7) of this section, and

provisions included pursuant to paragraph (a)(4) of this section specifying the classes, number of shares, and par value of shares

a corporation other than a nonstock corporation is authorized to issue, any provision of the certificate of incorporation may

be made dependent upon facts ascertainable outside such instrument, provided that the manner in which such facts shall

operate upon the provision is clearly and explicitly set forth therein. The term “facts,” as used in this subsection, includes, but

is not limited to, the occurrence of any event, including a determination or action by any person or body, including

the corporation.

(e) The exclusive right to the use of a name that is available for use by a domestic or foreign corporation may be reserved

by or on behalf of:

(1) Any person intending to incorporate or organize a corporation with that name under this chapter or contemplating

such incorporation or organization;

(2) Any domestic corporation or any foreign corporation qualified to do business in the State of Delaware, in either case,

intending to change its name or contemplating such a change;

(3) Any foreign corporation intending to qualify to do business in the State of Delaware and adopt that name or contem-

plating such qualification and adoption; and

(4) Any person intending to organize a foreign corporation and have it qualify to do business in the State of Delaware

and adopt that name or contemplating such organization, qualification and adoption.

The reservation of a specified name may be made by filing with the Secretary of State an application, executed by the ap-

plicant, certifying that the reservation is made by or on behalf of a domestic corporation, foreign corporation or other person

described in paragraphs (e)(1)-(4) of this section above, and specifying the name to be reserved and the name and address of

the applicant. If the Secretary of State finds that the name is available for use by a domestic or foreign corporation, the Secre-

tary shall reserve the name for the use of the applicant for a period of 120 days. The same applicant may renew for successive

120-day periods a reservation of a specified name by filing with the Secretary of State, prior to the expiration of such reserva-

tion (or renewal thereof), an application for renewal of such reservation, executed by the applicant, certifying that the reserva-

tion is renewed by or on behalf of a domestic corporation, foreign corporation or other person described in paragraphs (e)(1)-

(4) of this section above and specifying the name reservation to be renewed and the name and address of the applicant. The

right to the exclusive use of a reserved name may be transferred to any other person by filing in the office of the Secretary of

State a notice of the transfer, executed by the applicant for whom the name was reserved, specifying the name reservation to

be transferred and the name and address of the transferee. The reservation of a specified name may be cancelled by filing with

the Secretary of State a notice of cancellation, executed by the applicant or transferee, specifying the name reservation to be

cancelled and the name and address of the applicant or transferee. Unless the Secretary of State finds that any application, ap-

plication for renewal, notice of transfer, or notice of cancellation filed with the Secretary of State as required by this subsec-

tion does not conform to law, upon receipt of all filing fees required by law the Secretary of State shall prepare and return to

the person who filed such instrument a copy of the filed instrument with a notation thereon of the action taken by the Secre-

tary of State. A fee as set forth in § 391 of this title shall be paid at the time of the reservation of any name, at the time of the

renewal of any such reservation and at the time of the filing of a notice of the transfer or cancellation of any such reservation.

TITLE 8 Delaware Code
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8 Del. C. 1953, § 102; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 1; 65 Del. Laws, c. 127, § 1; 65 Del. Laws, c. 289, §§ 1, 2; 66

Del. Laws, c. 136, § 1; 66 Del. Laws, c. 352, § 1; 67 Del. Laws, c. 376, § 1; 69 Del. Laws, c. 61, § 1; 70 Del. Laws, c. 79, §§ 1-3;

71 Del. Laws, c. 120, § 1; 71 Del. Laws, c. 339, § 2; 72 Del. Laws, c. 123, § 1; 72 Del. Laws, c. 343, § 1; 73 Del. Laws, c. 82, § 1;

73 Del. Laws, c. 329, § 43; 74 Del. Laws, c. 326, § 1; 75 Del. Laws, c. 306, §§ 1, 2; 77 Del. Laws, c. 253, §§ 1-7; 78 Del. Laws, c.

96, §§ 1-3.;

§ 103 Execution, acknowledgment, filing, recording and effective date of original certificate of
incorporation and other instruments; exceptions.

(a) Whenever any instrument is to be filed with the Secretary of State or in accordance with this section or chapter, such

instrument shall be executed as follows:

(1) The certificate of incorporation, and any other instrument to be filed before the election of the initial board of direc-

tors if the initial directors were not named in the certificate of incorporation, shall be signed by the incorporator or incor-

porators (or, in the case of any such other instrument, such incorporator’s or incorporators’ successors and assigns). If any

incorporator is not available by reason of death, incapacity, unknown address, or refusal or neglect to act, then any such oth-

er instrument may be signed, with the same effect as if such incorporator had signed it, by any person for whom or on

whose behalf such incorporator, in executing the certificate of incorporation, was acting directly or indirectly as employee

or agent, provided that such other instrument shall state that such incorporator is not available and the reason therefor, that

such incorporator in executing the certificate of incorporation was acting directly or indirectly as employee or agent for or

on behalf of such person, and that such person’s signature on such instrument is otherwise authorized and not wrongful.

(2) All other instruments shall be signed:

a. By any authorized officer of the corporation; or

b. If it shall appear from the instrument that there are no such officers, then by a majority of the directors or by such

directors as may be designated by the board; or

c. If it shall appear from the instrument that there are no such officers or directors, then by the holders of record, or

such of them as may be designated by the holders of record, of a majority of all outstanding shares of stock; or

d. By the holders of record of all outstanding shares of stock.

(b) Whenever this chapter requires any instrument to be acknowledged, such requirement is satisfied by either:

(1) The formal acknowledgment by the person or 1 of the persons signing the instrument that it is such person’s act and

deed or the act and deed of the corporation, and that the facts stated therein are true. Such acknowledgment shall be made

before a person who is authorized by the law of the place of execution to take acknowledgments of deeds. If such person

has a seal of office such person shall affix it to the instrument.

(2) The signature, without more, of the person or persons signing the instrument, in which case such signature or signa-

tures shall constitute the affirmation or acknowledgment of the signatory, under penalties of perjury, that the instrument is

such person’s act and deed or the act and deed of the corporation, and that the facts stated therein are true.

(c) Whenever any instrument is to be filed with the Secretary of State or in accordance with this section or chapter, such

requirement means that:

(1) The signed instrument shall be delivered to the office of the Secretary of State;

(2) All taxes and fees authorized by law to be collected by the Secretary of State in connection with the filing of the in-

strument shall be tendered to the Secretary of State; and

(3) Upon delivery of the instrument, the Secretary of State shall record the date and time of its delivery. Upon such de-

livery and tender of the required taxes and fees, the Secretary of State shall certify that the instrument has been filed in the

Secretary of State’s office by endorsing upon the signed instrument the word “Filed”, and the date and time of its filing.

This endorsement is the “filing date” of the instrument, and is conclusive of the date and time of its filing in the absence of

actual fraud. The Secretary of State shall file and index the endorsed instrument. Except as provided in paragraph (c)(4) of

Delaware Code TITLE 8
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this section and in subsection (i) of this section, such filing date of an instrument shall be the date and time of delivery of

the instrument.

(4) Upon request made upon or prior to delivery, the Secretary of State may, to the extent deemed practicable, establish

as the filing date of an instrument a date and time after its delivery. If the Secretary of State refuses to file any instrument

due to an error, omission or other imperfection, the Secretary of State may hold such instrument in suspension, and in such

event, upon delivery of a replacement instrument in proper form for filing and tender of the required taxes and fees within 5

business days after notice of such suspension is given to the filer, the Secretary of State shall establish as the filing date of

such instrument the date and time that would have been the filing date of the rejected instrument had it been accepted for

filing. The Secretary of State shall not issue a certificate of good standing with respect to any corporation with an instru-

ment held in suspension pursuant to this subsection. The Secretary of State may establish as the filing date of an instrument

the date and time at which information from such instrument is entered pursuant to paragraph (c)(8) of this section if such

instrument is delivered on the same date and within 4 hours after such information is entered.

(5) The Secretary of State, acting as agent for the recorders of each of the counties, shall collect and deposit in a separate

account established exclusively for that purpose a county assessment fee with respect to each filed instrument and shall

thereafter weekly remit from such account to the recorder of each of the said counties the amount or amounts of such fees

as provided for in paragraph (c)(6) of this section or as elsewhere provided by law. Said fees shall be for the purposes of de-

fraying certain costs incurred by the counties in merging the information and images of such filed documents with the docu-

ment information systems of each of the recorder’s offices in the counties and in retrieving, maintaining and displaying such

information and images in the offices of the recorders and at remote locations in each of such counties. In consideration for

its acting as the agent for the recorders with respect to the collection and payment of the county assessment fees, the Secre-

tary of State shall retain and pay over to the General Fund of the State an administrative charge of 1 percent of the total

fees collected.

(6) The assessment fee to the counties shall be $24 for each 1-page instrument filed with the Secretary of State in accor-

dance with this section and $9.00 for each additional page for instruments with more than 1 page. The recorder’s office to

receive the assessment fee shall be the recorder’s office in the county in which the corporation’s registered office in this

State is, or is to be, located, except that an assessment fee shall not be charged for either a certificate of dissolution qualify-

ing for treatment under § 391(a)(5)b. of this title or a document filed in accordance with subchapter XVI of this chapter.

(7) The Secretary of State, acting as agent, shall collect and deposit in a separate account established exclusively for that

purpose a courthouse municipality fee with respect to each filed instrument and shall thereafter monthly remit funds from

such account to the treasuries of the municipalities designated in § 301 of Title 10. Said fees shall be for the purposes of de-

fraying certain costs incurred by such municipalities in hosting the primary locations for the Delaware courts. The fee to

such municipalities shall be $20 for each instrument filed with the Secretary of State in accordance with this section. The

municipality to receive the fee shall be the municipality designated in § 301 of Title 10 in the county in which the corpora-

tion’s registered office in this State is, or is to be, located, except that a fee shall not be charged for a certificate of dissolu-

tion qualifying for treatment under § 391(a)(5)b. of this title, a resignation of agent without appointment of a successor

under § 136 of this title, or a document filed in accordance with subchapter XVI of this chapter.

(8) The Secretary of State shall cause to be entered such information from each instrument as the Secretary of State

deems appropriate into the Delaware Corporation Information System or any system which is a successor thereto in the of-

fice of the Secretary of State, and such information and a copy of each such instrument shall be permanently maintained as a

public record on a suitable medium. The Secretary of State is authorized to grant direct access to such system to registered

agents subject to the execution of an operating agreement between the Secretary of State and such registered agent. Any

registered agent granted such access shall demonstrate the existence of policies to ensure that information entered into the

system accurately reflects the content of instruments in the possession of the registered agent at the time of entry.

(d) Any instrument filed in accordance with subsection (c) of this section shall be effective upon its filing date. Any instru-

ment may provide that it is not to become effective until a specified time subsequent to the time it is filed, but such time shall

not be later than a time on the ninetieth day after the date of its filing. If any instrument filed in accordance with subsection

(c) of this section provides for a future effective date or time and if the transaction is terminated or its terms are amended to
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change the future effective date or time prior to the future effective date or time, the instrument shall be terminated or

amended by the filing, prior to the future effective date or time set forth in such instrument, of a certificate of termination or

amendment of the original instrument, executed in accordance with subsection (a) of this section, which shall identify the in-

strument which has been terminated or amended and shall state that the instrument has been terminated or the manner in

which it has been amended.

(e) If another section of this chapter specifically prescribes a manner of executing, acknowledging or filing a specified in-

strument or a time when such instrument shall become effective which differs from the corresponding provisions of this sec-

tion, then such other section shall govern.

(f) Whenever any instrument authorized to be filed with the Secretary of State under any provision of this title, has been

so filed and is an inaccurate record of the corporate action therein referred to, or was defectively or erroneously executed,

sealed or acknowledged, the instrument may be corrected by filing with the Secretary of State a certificate of correction of the

instrument which shall be executed, acknowledged and filed in accordance with this section. The certificate of correction shall

specify the inaccuracy or defect to be corrected and shall set forth the portion of the instrument in corrected form. In lieu of

filing a certificate of correction the instrument may be corrected by filing with the Secretary of State a corrected instrument

which shall be executed, acknowledged and filed in accordance with this section. The corrected instrument shall be specifical-

ly designated as such in its heading, shall specify the inaccuracy or defect to be corrected, and shall set forth the entire instru-

ment in corrected form. An instrument corrected in accordance with this section shall be effective as of the date the original

instrument was filed, except as to those persons who are substantially and adversely affected by the correction and as to those

persons the instrument as corrected shall be effective from the filing date.

(g) Notwithstanding that any instrument authorized to be filed with the Secretary of State under this title is when filed in-

accurately, defectively or erroneously executed, sealed or acknowledged, or otherwise defective in any respect, the Secretary of

State shall have no liability to any person for the preclearance for filing, the acceptance for filing or the filing and indexing of

such instrument by the Secretary of State.

(h) Any signature on any instrument authorized to be filed with the Secretary of State under this title may be a facsimile, a

conformed signature or an electronically transmitted signature.

(i)(1) If:

a. Together with the actual delivery of an instrument and tender of the required taxes and fees, there is delivered to

the Secretary of State a separate affidavit (which in its heading shall be designated as an “affidavit of extraordinary condi-

tion”) attesting, on the basis of personal knowledge of the affiant or a reliable source of knowledge identified in the affi-

davit, that an earlier effort to deliver such instrument and tender such taxes and fees was made in good faith, specifying

the nature, date and time of such good faith effort and requesting that the Secretary of State establish such date and time

as the filing date of such instrument; or

b. Upon the actual delivery of an instrument and tender of the required taxes and fees, the Secretary of State in the

Secretary’s discretion provides a written waiver of the requirement for such an affidavit stating that it appears to the Sec-

retary of State that an earlier effort to deliver such instrument and tender such taxes and fees was made in good faith and

specifying the date and time of such effort; and

c. The Secretary of State determines that an extraordinary condition existed at such date and time, that such

earlier effort was unsuccessful as a result of the existence of such extraordinary condition, and that such actual delivery

and tender were made within a reasonable period (not to exceed 2 business days) after the cessation of such

extraordinary condition,

then the Secretary of State may establish such date and time as the filing date of such instrument. No fee shall be paid to

the Secretary of State for receiving an affidavit of extraordinary condition.

(2) For purposes of this subsection, an “extraordinary condition” means: any emergency resulting from an attack on, in-

vasion or occupation by foreign military forces of, or disaster, catastrophe, war or other armed conflict, revolution or insur-

rection, or rioting or civil commotion in, the United States or a locality in which the Secretary of State conducts its business

or in which the good faith effort to deliver the instrument and tender the required taxes and fees is made, or the immediate

threat of any of the foregoing; or any malfunction or outage of the electrical or telephone service to the Secretary of State’s
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office, or weather or other condition in or about a locality in which the Secretary of State conducts its business, as a result

of which the Secretary of State’s office is not open for the purpose of the filing of instruments under this chapter or such fil-

ing cannot be effected without extraordinary effort. The Secretary of State may require such proof as it deems necessary to

make the determination required under paragraph (i)(1)c. of this section, and any such determination shall be conclusive in

the absence of actual fraud.

(3) If the Secretary of State establishes the filing date of an instrument pursuant to this subsection, the date and time of

delivery of the affidavit of extraordinary condition or the date and time of the Secretary of State’s written waiver of such af-

fidavit shall be endorsed on such affidavit or waiver and such affidavit or waiver, so endorsed, shall be attached to the filed

instrument to which it relates. Such filed instrument shall be effective as of the date and time established as the filing date

by the Secretary of State pursuant to this subsection, except as to those persons who are substantially and adversely affected

by such establishment and, as to those persons, the instrument shall be effective from the date and time endorsed on the af-

fidavit of extraordinary condition or written waiver attached thereto.

(j) Notwithstanding any other provision of this chapter, it shall not be necessary for any corporation to amend its certifi-

cate of incorporation, or any other document, that has been filed prior to August 1, 2011, to comply with § 131(c) of this title,

provided that any certificate or other document filed under this chapter on or after August 1, 2011, and changing the address

of a registered office shall comply with§ 131(c) of this title.

8 Del. C. 1953, § 103; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 1; 57 Del. Laws, c. 148, § 2; 58 Del. Laws, c. 235, § 1; 64 Del.

Laws, c. 112, § 2; 66 Del. Laws, c. 352, §§ 1, 2; 67 Del. Laws, c. 190, §§ 1-3; 68 Del. Laws, c. 211, §§ 1-4; 69 Del. Laws, c. 221,

§ 1; 69 Del. Laws, c. 235, §§ 1-3; 70 Del. Laws, c. 79, § 4; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 349, § 1; 70 Del. Laws, c.

587, §§ 2-6; 71 Del. Laws, c. 339, §§ 3-5; 72 Del. Laws, c. 343, § 2; 73 Del. Laws, c. 298, § 1; 74 Del. Laws, c. 9, §§ 1-7; 74 Del.

Laws, c. 118, § 1; 78 Del. Laws, c. 96, § 4; 79 Del. Laws, c. 122, §§ 1, 2.;

§ 104 Certificate of incorporation; definition.
The term “certificate of incorporation,” as used in this chapter, unless the context requires otherwise, includes not only the

original certificate of incorporation filed to create a corporation but also all other certificates, agreements of merger or consol-

idation, plans of reorganization, or other instruments, howsoever designated, which are filed pursuant to § 102, §§ 133-136,

§ 151, §§ 241-243, § 245, §§ 251-258, §§ 263-264, § 267, § 303, or any other section of this title, and which have the effect of

amending or supplementing in some respect a corporation’s original certificate of incorporation.

8 Del. C. 1953, § 104; 56 Del. Laws, c. 50; 67 Del. Laws, c. 376, § 2; 69 Del. Laws, c. 61, § 2; 77 Del. Laws, c. 290, § 1.;

§ 105 Certificate of incorporation and other certificates; evidence.
A copy of a certificate of incorporation, or a restated certificate of incorporation, or of any other certificate which has

been filed in the office of the Secretary of State as required by any provision of this title shall, when duly certified by the Sec-

retary of State, be received in all courts, public offices and official bodies as prima facie evidence of:

(1) Due execution, acknowledgment and filing of the instrument;

(2) Observance and performance of all acts and conditions necessary to have been observed and performed precedent to

the instrument becoming effective; and

(3) Any other facts required or permitted by law to be stated in the instrument.

8 Del. C. 1953, § 105; 56 Del. Laws, c. 50; 70 Del. Laws, c. 587, § 7.;

§ 106 Commencement of corporate existence.
Upon the filing with the Secretary of State of the certificate of incorporation, executed and acknowledged in accordance

with § 103 of this title, the incorporator or incorporators who signed the certificate, and such incorporator’s or incorporators’

successors and assigns, shall, from the date of such filing, be and constitute a body corporate, by the name set forth in the cer-
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tificate, subject to § 103(d) of this title and subject to dissolution or other termination of its existence as provided in

this chapter.

8 Del. C. 1953, § 106; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 6.;

§ 107 Powers of incorporators.
If the persons who are to serve as directors until the first annual meeting of stockholders have not been named in the cer-

tificate of incorporation, the incorporator or incorporators, until the directors are elected, shall manage the affairs of the cor-

poration and may do whatever is necessary and proper to perfect the organization of the corporation, including the adoption

of the original bylaws of the corporation and the election of directors.

8 Del. C. 1953, § 107; 56 Del. Laws, c. 50.;

§ 108 Organization meeting of incorporators or directors named in certificate of incorporation.
(a) After the filing of the certificate of incorporation an organization meeting of the incorporator or incorporators, or of

the board of directors if the initial directors were named in the certificate of incorporation, shall be held, either within or

without this State, at the call of a majority of the incorporators or directors, as the case may be, for the purposes of adopting

bylaws, electing directors (if the meeting is of the incorporators) to serve or hold office until the first annual meeting of stock-

holders or until their successors are elected and qualify, electing officers if the meeting is of the directors, doing any other or

further acts to perfect the organization of the corporation, and transacting such other business as may come before

the meeting.

(b) The persons calling the meeting shall give to each other incorporator or director, as the case may be, at least 2 days’

written notice thereof by any usual means of communication, which notice shall state the time, place and purposes of the

meeting as fixed by the persons calling it. Notice of the meeting need not be given to anyone who attends the meeting or who

signs a waiver of notice either before or after the meeting.

(c) Any action permitted to be taken at the organization meeting of the incorporators or directors, as the case may be,

may be taken without a meeting if each incorporator or director, where there is more than 1, or the sole incorporator or direc-

tor where there is only 1, signs an instrument which states the action so taken.

8 Del. C. 1953, § 108; 56 Del. Laws, c. 50.;

§ 109 Bylaws.
(a) The original or other bylaws of a corporation may be adopted, amended or repealed by the incorporators, by the initial

directors of a corporation other than a nonstock corporation or initial members of the governing body of a nonstock corpora-

tion if they were named in the certificate of incorporation, or, before a corporation other than a nonstock corporation has re-

ceived any payment for any of its stock, by its board of directors. After a corporation other than a nonstock corporation has

received any payment for any of its stock, the power to adopt, amend or repeal bylaws shall be in the stockholders entitled to

vote. In the case of a nonstock corporation, the power to adopt, amend or repeal bylaws shall be in its members entitled to

vote. Notwithstanding the foregoing, any corporation may, in its certificate of incorporation, confer the power to adopt,

amend or repeal bylaws upon the directors or, in the case of a nonstock corporation, upon its governing body. The fact that

such power has been so conferred upon the directors or governing body, as the case may be, shall not divest the stockholders

or members of the power, nor limit their power to adopt, amend or repeal bylaws.

(b) The bylaws may contain any provision, not inconsistent with law or with the certificate of incorporation, relating to

the business of the corporation, the conduct of its affairs, and its rights or powers or the rights or powers of its stockholders,

directors, officers or employees.

8 Del. C. 1953, § 109; 56 Del. Laws, c. 50; 59 Del. Laws, c. 437, § 1; 77 Del. Laws, c. 253, § 8.;
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§ 110 Emergency bylaws and other powers in emergency.
(a) The board of directors of any corporation may adopt emergency bylaws, subject to repeal or change by action of the

stockholders, which shall notwithstanding any different provision elsewhere in this chapter or in Chapters 3 [repealed] and 5

[repealed] of Title 26, or in Chapter 7 of Title 5, or in the certificate of incorporation or bylaws, be operative during any emer-

gency resulting from an attack on the United States or on a locality in which the corporation conducts its business or custom-

arily holds meetings of its board of directors or its stockholders, or during any nuclear or atomic disaster, or during the

existence of any catastrophe, or other similar emergency condition, as a result of which a quorum of the board of directors or

a standing committee thereof cannot readily be convened for action. The emergency bylaws may make any provision that may

be practical and necessary for the circumstances of the emergency, including provisions that:

(1) A meeting of the board of directors or a committee thereof may be called by any officer or director in such manner

and under such conditions as shall be prescribed in the emergency bylaws;

(2) The director or directors in attendance at the meeting, or any greater number fixed by the emergency bylaws, shall

constitute a quorum; and

(3) The officers or other persons designated on a list approved by the board of directors before the emergency, all in

such order of priority and subject to such conditions and for such period of time (not longer than reasonably necessary after

the termination of the emergency) as may be provided in the emergency bylaws or in the resolution approving the list, shall,

to the extent required to provide a quorum at any meeting of the board of directors, be deemed directors for such meeting.

(b) The board of directors, either before or during any such emergency, may provide, and from time to time modify, lines

of succession in the event that during such emergency any or all officers or agents of the corporation shall for any reason be

rendered incapable of discharging their duties.

(c) The board of directors, either before or during any such emergency, may, effective in the emergency, change the head

office or designate several alternative head offices or regional offices, or authorize the officers so to do.

(d) No officer, director or employee acting in accordance with any emergency bylaws shall be liable except for

wilful misconduct.

(e) To the extent not inconsistent with any emergency bylaws so adopted, the bylaws of the corporation shall remain in ef-

fect during any emergency and upon its termination the emergency bylaws shall cease to be operative.

(f) Unless otherwise provided in emergency bylaws, notice of any meeting of the board of directors during such an emer-

gency may be given only to such of the directors as it may be feasible to reach at the time and by such means as may be feasi-

ble at the time, including publication or radio.

(g) To the extent required to constitute a quorum at any meeting of the board of directors during such an emergency, the

officers of the corporation who are present shall, unless otherwise provided in emergency bylaws, be deemed, in order of rank

and within the same rank in order of seniority, directors for such meeting.

(h) Nothing contained in this section shall be deemed exclusive of any other provisions for emergency powers consistent

with other sections of this title which have been or may be adopted by corporations created under this chapter.

8 Del. C. 1953, § 110; 56 Del. Laws, c. 50.;

§ 111 Jurisdiction to interpret, apply, enforce or determine the validity of corporate instruments
and provisions of this title.

(a) Any civil action to interpret, apply, enforce or determine the validity of the provisions of:

(1) The certificate of incorporation or the bylaws of a corporation;

(2) Any instrument, document or agreement by which a corporation creates or sells, or offers to create or sell, any of its

stock, or any rights or options respecting its stock;

(3) Any written restrictions on the transfer, registration of transfer or ownership of securities under § 202 of this title;
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(4) Any proxy under § 212 or § 215 of this title;

(5) Any voting trust or other voting agreement under § 218 of this title;

(6) Any agreement, certificate of merger or consolidation, or certificate of ownership and merger governed by

§§ 251-253, §§ 255-258, §§ 263-264, or § 267 of this title;

(7) Any certificate of conversion under § 265 or § 266 of this title;

(8) Any certificate of domestication, transfer or continuance under § 388, § 389 or § 390 of this title; or

(9) Any other instrument, document, agreement, or certificate required by any provision of this title;

may be brought in the Court of Chancery, except to the extent that a statute confers exclusive jurisdiction on a court,

agency or tribunal other than the Court of Chancery.

(b) Any civil action to interpret, apply or enforce any provision of this title may be brought in the Court of Chancery.

72 Del. Laws, c. 123, § 2; 74 Del. Laws, c. 84, § 1; 77 Del. Laws, c. 290, § 2.;

§ 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 solicita-

tion materials (including any form of proxy it distributes), in addition to individuals nominated by the board of directors, 1 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 corpora-

tion’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 cap-

ital 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 as-

sociate 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 connec-

tion with a nomination; and

(6) Any other lawful condition.

77 Del. Laws, c. 14, § 1.;

§ 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;
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(2) Limitations on the amount of reimbursement based upon the proportion of votes cast in favor of 1 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.

77 Del. Laws, c. 14, § 2.;

§ 114 Application of chapter to nonstock corporations.
(a) Except as otherwise provided in subsections (b) and (c) of this section, the provisions of this chapter and of chapter 5 of

this title shall apply to nonstock corporations in the manner specified in the following paragraphs (a)(1)-(4) of this section:

(1) All references to stockholders of the corporation shall be deemed to refer to members of the corporation;

(2) All references to the board of directors of the corporation shall be deemed to refer to the governing body

of the corporation;

(3) All references to directors or to members of the board of directors of the corporation shall be deemed to refer to

members of the governing body of the corporation; and

(4) All references to stock, capital stock, or shares thereof of a corporation authorized to issue capital stock shall be

deemed to refer to memberships of a nonprofit nonstock corporation and to membership interests of any other

nonstock corporation.

(b) Subsection (a) of this section shall not apply to:

(1) Sections 102(a)(4), (b)(1) and (2), 109(a), 114, 141, 154, 215, 228, 230(b), 241, 242, 253, 254, 255, 256, 257, 258, 271, 276, 311,

312, 313, 390, and 503 of this title, which apply to nonstock corporations by their terms;

(2) Sections 151, 152, 153, 155, 156, 157(d), 158, 161, 162, 163, 164, 165, 166, 167, 168, 203, 204, 205, 211, 212, 213, 214, 216, 219,

222, 231, 243, 244, 251, 252, 267, 274, 275, 324, 364, 366(a), 391 and 502(a)(5) of this title; and

(3) Subchapter XIV and subchapter XVI of this chapter.

(c) In the case of a nonprofit nonstock corporation, subsection (a) of this section shall not apply to:

(1) The sections and subchapters listed in subsection (b) of this section;

(2) Sections 102(b)(3), 111(a)(2) and (3), 144(a)(2), 217, 218(a) and (b), and 262 of this title; and

(3) Subchapter V, subchapter VI and subchapter XV of this chapter.

(d) For purposes of this chapter:

(1) A “charitable nonstock corporation” is any nonprofit nonstock corporation that is exempt from taxation under

§ 501(c)(3) of the United States Internal Revenue Code [26 U.S.C. § 501(c)(3)], or any successor provisions.

(2) A “membership interest” is, unless otherwise provided in a nonstock corporation’s certificate of incorporation, a

member’s share of the profits and losses of a nonstock corporation, or a member’s right to receive distributions of the non-

stock corporation’s assets, or both;

(3) A “nonprofit nonstock corporation” is a nonstock corporation that does not have membership interests; and

(4) A “nonstock corporation” is any corporation organized under this chapter that is not authorized to issue

capital stock.

77 Del. Laws, c. 253, § 9; 77 Del. Laws, c. 290, § 3; 79 Del. Laws, c. 72, §§ 1, 2; 79 Del. Laws, c. 122, §§ 3-5.;
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Subchapter II. Powers

§ 121 General powers.
(a) In addition to the powers enumerated in § 122 of this title, every corporation, its officers, directors and stockholders

shall possess and may exercise all the powers and privileges granted by this chapter or by any other law or by its certificate of

incorporation, together with any powers incidental thereto, so far as such powers and privileges are necessary or convenient to

the conduct, promotion or attainment of the business or purposes set forth in its certificate of incorporation.

(b) Every corporation shall be governed by the provisions and be subject to the restrictions and liabilities contained in

this chapter.

8 Del. C. 1953, § 121; 56 Del. Laws, c. 50.;

§ 122 Specific powers.
Every corporation created under this chapter shall have power to:

(1) Have perpetual succession by its corporate name, unless a limited period of duration is stated in its certificate

of incorporation;

(2) Sue and be sued in all courts and participate, as a party or otherwise, in any judicial, administrative, arbitrative or oth-

er proceeding, in its corporate name;

(3) Have a corporate seal, which may be altered at pleasure, and use the same by causing it or a facsimile thereof, to be

impressed or affixed or in any other manner reproduced;

(4) Purchase, receive, take by grant, gift, devise, bequest or otherwise, lease, or otherwise acquire, own, hold, improve,

employ, use and otherwise deal in and with real or personal property, or any interest therein, wherever situated, and to sell,

convey, lease, exchange, transfer or otherwise dispose of, or mortgage or pledge, all or any of its property and assets, or any

interest therein, wherever situated;

(5) Appoint such officers and agents as the business of the corporation requires and to pay or otherwise provide for

them suitable compensation;

(6) Adopt, amend and repeal bylaws;

(7) Wind up and dissolve itself in the manner provided in this chapter;

(8) Conduct its business, carry on its operations and have offices and exercise its powers within or without this State;

(9) Make donations for the public welfare or for charitable, scientific or educational purposes, and in time of war or oth-

er national emergency in aid thereof;

(10) Be an incorporator, promoter or manager of other corporations of any type or kind;

(11) Participate with others in any corporation, partnership, limited partnership, joint venture or other association of any

kind, or in any transaction, undertaking or arrangement which the participating corporation would have power to conduct

by itself, whether or not such participation involves sharing or delegation of control with or to others;

(12) Transact any lawful business which the corporation’s board of directors shall find to be in aid of govern-

mental authority;

(13) Make contracts, including contracts of guaranty and suretyship, incur liabilities, borrow money at such rates of in-

terest as the corporation may determine, issue its notes, bonds and other obligations, and secure any of its obligations by
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mortgage, pledge or other encumbrance of all or any of its property, franchises and income, and make contracts of guaranty

and suretyship which are necessary or convenient to the conduct, promotion or attainment of the business of (a) a corpora-

tion all of the outstanding stock of which is owned, directly or indirectly, by the contracting corporation, or (b) a corpora-

tion which owns, directly or indirectly, all of the outstanding stock of the contracting corporation, or (c) a corporation all of

the outstanding stock of which is owned, directly or indirectly, by a corporation which owns, directly or indirectly, all of the

outstanding stock of the contracting corporation, which contracts of guaranty and suretyship shall be deemed to be neces-

sary or convenient to the conduct, promotion or attainment of the business of the contracting corporation, and make other

contracts of guaranty and suretyship which are necessary or convenient to the conduct, promotion or attainment of the

business of the contracting corporation;

(14) Lend money for its corporate purposes, invest and reinvest its funds, and take, hold and deal with real and personal

property as security for the payment of funds so loaned or invested;

(15) Pay pensions and establish and carry out pension, profit sharing, stock option, stock purchase, stock bonus, retire-

ment, benefit, incentive and compensation plans, trusts and provisions for any or all of its directors, officers and employees,

and for any or all of the directors, officers and employees of its subsidiaries;

(16) Provide insurance for its benefit on the life of any of its directors, officers or employees, or on the life of any stock-

holder for the purpose of acquiring at such stockholder’s death shares of its stock owned by such stockholder.

(17) Renounce, in its certificate of incorporation or by action of its board of directors, any interest or expectancy of

the corporation in, or in being offered an opportunity to participate in, specified business opportunities or specified

classes or categories of business opportunities that are presented to the corporation or 1 or more of its officers, directors

or stockholders.

8 Del. C. 1953, § 122; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 3; 64 Del. Laws, c. 112, § 3; 65 Del. Laws, c. 127, § 2; 71 Del.

Laws, c. 339, § 7; 72 Del. Laws, c. 343, § 3.;

§ 123 Powers respecting securities of other corporations or entities.
Any corporation organized under the laws of this State may guarantee, purchase, take, receive, subscribe for or otherwise

acquire; own, hold, use or otherwise employ; sell, lease, exchange, transfer or otherwise dispose of; mortgage, lend, pledge or

otherwise deal in and with, bonds and other obligations of, or shares or other securities or interests in, or issued by, any other

domestic or foreign corporation, partnership, association or individual, or by any government or agency or instrumentality

thereof. A corporation while owner of any such securities may exercise all the rights, powers and privileges of ownership, in-

cluding the right to vote.

8 Del. C. 1953, § 123; 56 Del. Laws, c. 50.;

§ 124 Effect of lack of corporate capacity or power; ultra vires.
No act of a corporation and no conveyance or transfer of real or personal property to or by a corporation shall be invalid by

reason of the fact that the corporation was without capacity or power to do such act or to make or receive such conveyance or

transfer, but such lack of capacity or power may be asserted:

(1) In a proceeding by a stockholder against the corporation to enjoin the doing of any act or acts or the transfer of real

or personal property by or to the corporation. If the unauthorized acts or transfer sought to be enjoined are being, or are to

be, performed or made pursuant to any contract to which the corporation is a party, the court may, if all of the parties to

the contract are parties to the proceeding and if it deems the same to be equitable, set aside and enjoin the performance of

such contract, and in so doing may allow to the corporation or to the other parties to the contract, as the case may be, such

compensation as may be equitable for the loss or damage sustained by any of them which may result from the action of the

court in setting aside and enjoining the performance of such contract, but anticipated profits to be derived from the perfor-

mance of the contract shall not be awarded by the court as a loss or damage sustained;
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(2) In a proceeding by the corporation, whether acting directly or through a receiver, trustee or other legal representa-

tive, or through stockholders in a representative suit, against an incumbent or former officer or director of the corporation,

for loss or damage due to such incumbent or former officer’s or director’s unauthorized act;

(3) In a proceeding by the Attorney General to dissolve the corporation, or to enjoin the corporation from the transac-

tion of unauthorized business.

8 Del. C. 1953, § 124; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 8.;

§ 125 Conferring academic or honorary degrees.
No corporation organized after April 18, 1945, shall have power to confer academic or honorary degrees unless the certifi-

cate of incorporation or an amendment thereof shall so provide and unless the certificate of incorporation or an amendment

thereof prior to its being filed in the office of the Secretary of State shall have endorsed thereon the approval of the Depart-

ment of Education of this State. No corporation organized before April 18, 1945, any provision in its certificate of incorpora-

tion to the contrary notwithstanding, shall possess the power aforesaid without first filing in the office of the Secretary of

State a certificate of amendment so providing, the filing of which certificate of amendment in the office of the Secretary of

State shall be subject to prior approval of the Department of Education, evidenced as hereinabove provided. Approval shall be

granted only when it appears to the reasonable satisfaction of the Department of Education that the corporation is engaged in

conducting a bona fide institution of higher learning, giving instructions in arts and letters, science or the professions, or that

the corporation proposes, in good faith, to engage in that field and has or will have the resources, including personnel, requi-

site for the conduct of an institution of higher learning. Upon dissolution, all such corporations shall comply with § 8530 of

Title 14. Notwithstanding any provision herein to the contrary, no corporation shall have the power to conduct a private busi-

ness or trade school unless the certificate of incorporation or an amendment thereof, prior to its being filed in the office

of the Secretary of State, shall have endorsed thereon the approval of the Department of Education pursuant to Chapter 85

of Title 14.

Notwithstanding the foregoing provisions, any corporation conducting a law school, which has its principal place of opera-

tion in Delaware, and which intends to meet the standards of approval of the American Bar Association, may, after it has been

in actual operation for not less than 1 year, retain at its own expense a dean or dean emeritus of a law school fully approved by

the American Bar Association to make an on-site inspection and report concerning the progress of the corporation toward

meeting the standards for approval by the American Bar Association. Such dean or dean emeritus shall be chosen by the At-

torney General from a panel of 3 deans whose names are presented to the Attorney General as being willing to serve. One such

dean on this panel shall be nominated by the trustees of said law school corporation; another dean shall be nominated by a

committee of the Student Bar Association of said law school; and the other dean shall be nominated by a committee of

lawyers who are parents of students attending such law school. If any of the above-named groups cannot find a dean, it may

substitute 2 full professors of accredited law schools for the dean it is entitled to nominate, and in such a case if the Attorney

General chooses 1 of such professors, such professor shall serve the function of a dean as herein prescribed. If the dean so re-

tained shall report in writing that, in such dean’s professional judgment, the corporation is attempting, in good faith, to com-

ply with the standards for approval of the American Bar Association and is making reasonable progress toward meeting such

standards, the corporation may file a copy of the report with the Secretary of Education and with the Attorney General. Any

corporation which complies with these provisions by filing such report shall be deemed to have temporary approval from the

State and shall be entitled to amend its certificate of incorporation to authorize the granting of standard academic law de-

grees. Thereafter, until the law school operated by the corporation is approved by the American Bar Association, the corpora-

tion shall file once during each academic year a new report, in the same manner as the first report. If, at any time, the

corporation fails to file such a report, or if the dean retained to render such report states that, in such dean’s opinion, the cor-

poration is not continuing to make reasonable progress toward accreditation, the Attorney General, at the request of the Sec-

retary of Education, may file a complaint in the Court of Chancery to suspend said temporary approval and degree-granting

power until a further report is filed by a dean or dean emeritus of an accredited law school that the school has resumed its

progress towards meeting the standards for approval. Upon approval of the law school by the American Bar Association, tem-

porary approval shall become final, and shall no longer be subject to suspension or vacation under this section.
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8 Del. C. 1953, § 125; 56 Del. Laws, c. 50; 59 Del. Laws, c. 207, § 1; 59 Del. Laws, c. 377, § 1; 65 Del. Laws, c. 103, § 2; 71 Del.

Laws, c. 339, § 9; 72 Del. Laws, c. 433, § 1; 73 Del. Laws, c. 65, § 7; 74 Del. Laws, c. 249, § 1.;

§ 126 Banking power denied.
(a) No corporation organized under this chapter shall possess the power of issuing bills, notes, or other evidences of debt

for circulation as money, or the power of carrying on the business of receiving deposits of money.

(b) Corporations organized under this chapter to buy, sell and otherwise deal in notes, open accounts and other similar ev-

idences of debt, or to loan money and to take notes, open accounts and other similar evidences of debt as collateral security

therefor, shall not be deemed to be engaging in the business of banking.

8 Del. C. 1953, § 126; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 4.;

§ 127 Private foundation; powers and duties.
A corporation of this State which is a private foundation under the United States internal revenue laws and whose certifi-

cate of incorporation does not expressly provide that this section shall not apply to it is required to act or to refrain from act-

ing so as not to subject itself to the taxes imposed by 26 U.S.C. § 4941 (relating to taxes on self-dealing), § 4942 (relating to

taxes on failure to distribute income), § 4943 (relating to taxes on excess business holdings), § 4944 (relating to taxes on in-

vestments which jeopardize charitable purpose), or § 4945 (relating to taxable expenditures), or corresponding provisions of

any subsequent United States internal revenue law.

8 Del. C. 1953, § 127; 58 Del. Laws, c. 87.;
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Subchapter III. Registered Office and
Registered Agent

§ 131 Registered office in State; principal office or place of business in State.
(a) Every corporation shall have and maintain in this State a registered office which may, but need not be, the same as its

place of business.

(b) Whenever the term “corporation’s principal office or place of business in this State” or “principal office or place of

business of the corporation in this State,” or other term of like import, is or has been used in a corporation's certificate of in-

corporation, or in any other document, or in any statute, it shall be deemed to mean and refer to, unless the context indicates

otherwise, the corporation's registered office required by this section; and it shall not be necessary for any corporation to

amend its certificate of incorporation or any other document to comply with this section.

(c) As contained in any certificate of incorporation or other document filed with the Secretary of State under this chapter,

the address of a registered office shall include the street, number, city, county and postal code.

8 Del. C. 1953, § 131; 56 Del. Laws, c. 50; 78 Del. Laws, c. 96, § 5.;

§ 132 Registered agent in State; resident agent.
(a) Every corporation shall have and maintain in this State a registered agent, which agent may be any of:

(1) The corporation itself;

(2) An individual resident in this State;

(3) A domestic corporation (other than the corporation itself), a domestic partnership (whether general (including a lim-

ited liability partnership) or limited (including a limited liability limited partnership)), a domestic limited liability company

or a domestic statutory trust; or

(4) A foreign corporation, a foreign partnership (whether general (including a limited liability partnership) or limited (in-

cluding a limited liability limited partnership)), a foreign limited liability company or a foreign statutory trust.

(b) Every registered agent for a domestic corporation or a foreign corporation shall:

(1) If an entity, maintain a business office in this State which is generally open, or if an individual, be generally present at

a designated location in this State, at sufficiently frequent times to accept service of process and otherwise perform the

functions of a registered agent;

(2) If a foreign entity, be authorized to transact business in this State;

(3) Accept service of process and other communications directed to the corporations for which it serves as registered

agent and forward same to the corporation to which the service or communication is directed; and

(4) Forward to the corporations for which it serves as registered agent the annual report required by § 502 of this title or

an electronic notification of same in a form satisfactory to the Secretary of State ("Secretary").

(c) Any registered agent who at any time serves as registered agent for more than 50 entities (a “commercial registered

agent”), whether domestic or foreign, shall satisfy and comply with the following qualifications.
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(1) A natural person serving as a commercial registered agent shall:

a. Maintain a principal residence or a principal place of business in this State;

b. Maintain a Delaware business license;

c. Be generally present at a designated location within this State during normal business hours to accept service of

process and otherwise perform the functions of a registered agent as specified in subsection (b) of this section; and

d. Provide the Secretary upon request with such information identifying and enabling communication with such com-

mercial registered agent as the Secretary shall require;

(2) A domestic or foreign corporation, a domestic or foreign partnership (whether general (including a limited liability

partnership) or limited (including a limited liability limited partnership)), a domestic or foreign limited liability company, or

a domestic or foreign statutory trust serving as a commercial registered agent shall:

a. Have a business office within this State which is generally open during normal business hours to accept service of

process and otherwise perform the functions of a registered agent as specified in subsection (b) of this section;

b. Maintain a Delaware business license;

c. Have generally present at such office during normal business hours an officer, director or managing agent who is a

natural person; and

d. Provide the Secretary upon request with such information identifying and enabling communication with such com-

mercial registered agent as the Secretary shall require.

(3) For purposes of this subsection and paragraph (f)(2)a. of this section, a commercial registered agent shall also include

any registered agent which has an officer, director or managing agent in common with any other registered agent or agents if

such registered agents at any time during such common service as officer, director or managing agent collectively served as

registered agents for more than 50 entities, whether domestic or foreign.

(d) Every corporation formed under the laws of this State or qualified to do business in this State shall provide to its regis-

tered agent and update from time to time as necessary the name, business address and business telephone number of a natural

person who is an officer, director, employee, or designated agent of the corporation, who is then authorized to receive com-

munications from the registered agent. Such person shall be deemed the communications contact for the corporation. Every

registered agent shall retain (in paper or electronic form) the above information concerning the current communications con-

tact for each corporation for which he, she or it serves as a registered agent. If the corporation fails to provide the registered

agent with a current communications contact, the registered agent may resign as the registered agent for such corporation

pursuant to § 136 of this title.

(e) The Secretary is authorized to issue such rules and regulations as may be necessary or appropriate to carry out the en-

forcement of subsections (b), (c) and (d) of this section, and to take actions reasonable and necessary to assure registered

agents' compliance with subsections (b), (c) and (d) of this section. Such actions may include refusal to file documents submit-

ted by a registered agent.

(f) Upon application of the Secretary, the Court of Chancery may enjoin any person or entity from serving as a registered

agent or as an officer, director or managing agent of a registered agent.

(1) Upon the filing of a complaint by the Secretary pursuant to this section, the Court may make such orders respecting

such proceeding as it deems appropriate, and may enter such orders granting interim or final relief as it deems proper under

the circumstances.

(2) Any one or more of the following grounds shall be a sufficient basis to grant an injunction pursuant to this section:

a. With respect to any registered agent who at any time within 1 year immediately prior to the filing of the Secretary's

complaint is a commercial registered agent, failure after notice and warning to comply with the qualifications set forth in

subsection (b) of this section and/or the requirements of subsection (c) or (d) of this section above;
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b. The person serving as a registered agent, or any person who is an officer, director or managing agent of an entity

registered agent, has been convicted of a felony or any crime which includes an element of dishonesty or fraud or involves

moral turpitude;

c. The registered agent has engaged in conduct in connection with acting as a registered agent that is intended to or

likely to deceive or defraud the public.

(3) With respect to any order the court enters pursuant to this section with respect to an entity that has acted as a regis-

tered agent, the court may also direct such order to any person who has served as an officer, director, or managing agent of

such registered agent. Any person who, on or after January 1, 2007, serves as an officer, director, or managing agent of an en-

tity acting as a registered agent in this State shall be deemed thereby to have consented to the appointment of such regis-

tered agent as agent upon whom service of process may be made in any action brought pursuant to this section, and service

as an officer, director, or managing agent of an entity acting as a registered agent in this State shall be a signification of the

consent of such person that any process when so served shall be of the same legal force and validity as if served upon such

person within this State, and such appointment of the registered agent shall be irrevocable.

(4) Upon the entry of an order by the Court enjoining any person or entity from acting as a registered agent, the Secre-

tary shall mail or deliver notice of such order to each affected corporation at the address of its principal place of business as

specified in its most recent franchise tax report or other record of the Secretary. If such corporation is a domestic corpora-

tion and fails to obtain and designate a new registered agent within 30 days after such notice is given, the Secretary shall de-

clare the charter of such corporation forfeited. If such corporation is a foreign corporation, and fails to obtain and designate

a new registered agent within 30 days after such notice is given, the Secretary shall forfeit its qualification to do business in

this State. If the court enjoins a person or entity from acting as a registered agent as provided in this section and no new

registered agent shall have been obtained and designated in the time and manner aforesaid, service of legal process against

the corporation for which the registered agent had been acting shall thereafter be upon the Secretary in accordance with

§ 321 of this title. The Court of Chancery may, upon application of the Secretary on notice to the former registered agent,

enter such orders as it deems appropriate to give the Secretary access to information in the former registered agent's posses-

sion in order to facilitate communication with the corporations the former registered agent served.

(g) The Secretary is authorized to make a list of registered agents available to the public, and to establish such qualifica-

tions and issue such rules and regulations with respect to such listing as the Secretary deems necessary or appropriate.

(h) Whenever the term “resident agent” or “resident agent in charge of a corporation's principal office or place of business

in this State,” or other term of like import which refers to a corporation's agent required by statute to be located in this State,

is or has been used in a corporation's certificate of incorporation, or in any other document, or in any statute, it shall be

deemed to mean and refer to, unless the context indicates otherwise, the corporation's registered agent required by this sec-

tion; and it shall not be necessary for any corporation to amend its certificate of incorporation or any other document to com-

ply with this section.

8 Del. C. 1953, § 132; 56 Del. Laws, c. 50; 70 Del. Laws, c. 186, § 1; 71 Del. Laws, c. 120, § 2; 71 Del. Laws, c. 339, § 10; 73 Del.

Laws, c. 329, § 44; 75 Del. Laws, c. 306, §§ 9, 10; 77 Del. Laws, c. 290, § 4.;

§ 133 Change of location of registered office; change of registered agent.
Any corporation may, by resolution of its board of directors, change the location of its registered office in this State to any

other place in this State. By like resolution, the registered agent of a corporation may be changed to any other person or cor-

poration including itself. In either such case, the resolution shall be as detailed in its statement as is required by 102(a)(2) of

this title. Upon the adoption of such a resolution, a certificate certifying the change shall be executed, acknowledged, and

filed in accordance with § 103 of this title.

8 Del. C. 1953, § 133; 56 Del. Laws, c. 50; 69 Del. Laws, c. 235, § 4; 70 Del. Laws, c. 587, § 8.;
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§ 134 Change of address or name of registered agent.
(a) A registered agent may change the address of the registered office of the corporation or corporations for which the

agent is a registered agent to another address in this State by filing with the Secretary of State a certificate, executed and ac-

knowledged by such registered agent, setting forth the address at which such registered agent has maintained the registered

office for each of the corporations for which it is a registered agent, and further certifying to the new address to which each

such registered office will be changed on a given day, and at which new address such registered agent will thereafter maintain

the registered office for each of the corporations for which it is a registered agent. Thereafter, or until further change of ad-

dress, as authorized by law, the registered office in this State of each of the corporations for which the agent is a registered

agent shall be located at the new address of the registered agent thereof as given in the certificate.

(b) In the event of a change of name of any person or corporation acting as registered agent in this State, such registered

agent shall file with the Secretary of State a certificate, executed and acknowledged by such registered agent, setting forth the

new name of such registered agent, the name of such registered agent before it was changed, and the address at which such

registered agent has maintained the registered office for each of the corporations for which it acts as a registered agent. A

change of name of any person or corporation acting as a registered agent as a result of a merger or consolidation of the regis-

tered agent, with or into another person or corporation which succeeds to its assets by operation of law, shall be deemed a

change of name for purposes of this section.

8 Del. C. 1953, § 134; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 4; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 587, § 9; 73 Del.

Laws, c. 82, §§ 2, 3.;

§ 135 Resignation of registered agent coupled with appointment of successor.
The registered agent of 1 or more corporations may resign and appoint a successor registered agent by filing a certificate

with the Secretary of State, stating the name and address of the successor agent, in accordance with 102(a)(2) of this title.

There shall be attached to such certificate a statement of each affected corporation ratifying and approving such change of

registered agent. Each such statement shall be executed and acknowledged in accordance with § 103 of this title. Upon such

filing, the successor registered agent shall become the registered agent of such corporations as have ratified and approved such

substitution and the successor registered agent's address, as stated in such certificate, shall become the address of each such

corporation's registered office in this State. The Secretary of State shall then issue a certificate that the successor registered

agent has become the registered agent of the corporations so ratifying and approving such change and setting out the names of

such corporations.

8 Del. C. 1953, § 135; 56 Del. Laws, c. 50; 70 Del. Laws, c. 587, § 10.;

§ 136 Resignation of registered agent not coupled with appointment of successor.
(a) The registered agent of 1 or more corporations may resign without appointing a successor by filing a certificate of resig-

nation with the Secretary of State, but such resignation shall not become effective until 30 days after the certificate is filed.

The certificate shall be executed and acknowledged by the registered agent, shall contain a statement that written notice of

resignation was given to each affected corporation at least 30 days prior to the filing of the certificate by mailing or delivering

such notice to the corporation at its address last known to the registered agent and shall set forth the date of such notice.

(b) After receipt of the notice of the resignation of its registered agent, provided for in subsection (a) of this section, the

corporation for which such registered agent was acting shall obtain and designate a new registered agent to take the place of

the registered agent so resigning in the same manner as provided in § 133 of this title for change of registered agent. If such

corporation, being a corporation of this State, fails to obtain and designate a new registered agent as aforesaid prior to the ex-

piration of the period of 30 days after the filing by the registered agent of the certificate of resignation, the Secretary of State

shall declare the charter of such corporation forfeited. If such corporation, being a foreign corporation, fails to obtain and des-

ignate a new registered agent as aforesaid prior to the expiration of the period of 30 days after the filing by the registered

agent of the certificate of resignation, the Secretary of State shall forfeit its authority to do business in this State.
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(c) After the resignation of the registered agent shall have become effective as provided in this section and if no new regis-

tered agent shall have been obtained and designated in the time and manner aforesaid, service of legal process against the cor-

poration for which the resigned registered agent had been acting shall thereafter be upon the Secretary of State in accordance

with § 321 of this title.

8 Del. C. 1953, § 136; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 2; 64 Del. Laws, c. 112, § 5; 69 Del. Laws, c. 233, §§ 1-3; 70

Del. Laws, c. 79, §§ 5, 6; 70 Del. Laws, c. 587, § 11.;
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Subchapter IV. Directors and Officers

§ 141 Board of directors; powers; number, qualifications, terms and quorum; committees; class-
es of directors; nonstock corporations; reliance upon books; action without meeting; removal.

(a) The business and affairs of every corporation organized under this chapter shall be managed by or under the direction

of a board of directors, except as may be otherwise provided in this chapter or in its certificate of incorporation. If any such

provision is made in the certificate of incorporation, the powers and duties conferred or imposed upon the board of directors

by this chapter shall be exercised or performed to such extent and by such person or persons as shall be provided in the certifi-

cate of incorporation.

(b) The board of directors of a corporation shall consist of 1 or more members, each of whom shall be a natural person.

The number of directors shall be fixed by, or in the manner provided in, the bylaws, unless the certificate of incorporation fix-

es the number of directors, in which case a change in the number of directors shall be made only by amendment of the certifi-

cate. Directors need not be stockholders unless so required by the certificate of incorporation or the bylaws. The certificate of

incorporation or bylaws may prescribe other qualifications for directors. Each director shall hold office until such director’s

successor is elected and qualified or until such director’s earlier resignation or removal. Any director may resign at any time

upon notice given in writing or by electronic transmission to the corporation. A resignation is effective when the resignation

is delivered unless the resignation specifies a later effective date or an effective date determined upon the happening of an

event or events. A resignation which is conditioned upon the director failing to receive a specified vote for reelection as a di-

rector may provide that it is irrevocable. A majority of the total number of directors shall constitute a quorum for the transac-

tion of business unless the certificate of incorporation or the bylaws require a greater number. Unless the certificate of

incorporation provides otherwise, the bylaws may provide that a number less than a majority shall constitute a quorum which

in no case shall be less than 1/3 of the total number of directors except that when a board of 1 director is authorized under this

section, then 1 director shall constitute a quorum. The vote of the majority of the directors present at a meeting at which a

quorum is present shall be the act of the board of directors unless the certificate of incorporation or the bylaws shall require a

vote of a greater number.

(c)(1) All corporations incorporated prior to July 1, 1996, shall be governed by this paragraph (c)(1) of this section, provided

that any such corporation may by a resolution adopted by a majority of the whole board elect to be governed by paragraph

(c)(2) of this section, in which case this paragraph (c)(1) of this section shall not apply to such corporation. All corporations in-

corporated on or after July 1, 1996, shall be governed by paragraph (c)(2) of this section. The board of directors may, by resolu-

tion passed by a majority of the whole board, designate 1 or more committees, each committee to consist of 1 or more of the

directors of the corporation. The board may designate 1 or more directors as alternate members of any committee, who may

replace any absent or disqualified member at any meeting of the committee. The bylaws may provide that in the absence or

disqualification of a member of a committee, the member or members present at any meeting and not disqualified from vot-

ing, whether or not the member or members present 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. Any such committee, to the

extent provided in the resolution of the board of directors, or in the bylaws of the corporation, shall 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 which may require it; but no such committee shall have the

power or authority in reference to amending the certificate of incorporation (except that a committee may, to the extent au-

thorized in the resolution or resolutions providing for the issuance of shares of stock adopted by the board of directors as pro-

vided in 151(a) of this title, fix the designations and any of the preferences or rights of such shares relating to dividends,

redemption, dissolution, any distribution of assets of the corporation or the conversion into, or the exchange of such shares
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for, shares of any other class or classes or any other series of the same or any other class or classes of stock of the corporation

or fix the number of shares of any series of stock or authorize the increase or decrease of the shares of any series), adopting an

agreement of merger or consolidation under § 251, § 252, § 254, § 255, § 256, § 257, § 258, § 263 or § 264 of this title, recom-

mending to the stockholders the sale, lease or exchange of all or substantially all of the corporation’s property and assets, rec-

ommending to the stockholders a dissolution of the corporation or a revocation of a dissolution, or amending the bylaws of

the corporation; and, unless the resolution, bylaws or certificate of incorporation expressly so provides, no such committee

shall have the power or authority to declare a dividend, to authorize the issuance of stock or to adopt a certificate of owner-

ship and merger pursuant to 253 of this title.

(2) The board of directors may designate 1 or more committees, each committee to consist of 1 or more of the directors

of the corporation. The board may designate 1 or more directors as alternate members of any committee, who may replace

any absent or disqualified member at any meeting of the committee. The bylaws may provide that in the absence or disqual-

ification of a member of a committee, the member or members present at any meeting and not disqualified from voting,

whether or not such member or members 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. Any such committee, to the extent

provided in the resolution of the board of directors, or in the bylaws of the corporation, shall 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 which may require it; but no such committee shall have the

power or authority in reference to the following matter: (i) approving or adopting, or recommending to the stockholders,

any action or matter (other than the election or removal of directors) expressly required by this chapter to be submitted to

stockholders for approval or (ii) adopting, amending or repealing any bylaw of the corporation.

(3) Unless otherwise provided in the certificate of incorporation, the bylaws or the resolution of the board of directors

designating the committee, a committee may create 1 or more subcommittees, each subcommittee to consist of 1 or more

members of the committee, and delegate to a subcommittee any or all of the powers and authority of the committee.

(d) The directors of any corporation organized under this chapter may, by the certificate of incorporation or by an initial

bylaw, or by a bylaw adopted by a vote of the stockholders, be divided into 1, 2 or 3 classes; the term of office of those of the

first class to expire at the first annual meeting held after such classification becomes effective; of the second class 1 year there-

after; of the third class 2 years thereafter; and at each annual election held after such classification becomes effective, directors

shall be chosen for a full term, as the case may be, to succeed those whose terms expire. The certificate of incorporation or by-

law provision dividing the directors into classes may authorize the board of directors to assign members of the board already

in office to such classes at the time such classification becomes effective. The certificate of incorporation may confer upon

holders of any class or series of stock the right to elect 1 or more directors who shall serve for such term, and have such voting

powers as shall be stated in the certificate of incorporation. The terms of office and voting powers of the directors elected

separately by the holders of any class or series of stock may be greater than or less than those of any other director or class of

directors. In addition, the certificate of incorporation may confer upon 1 or more directors, whether or not elected separately

by the holders of any class or series of stock, voting powers greater than or less than those of other directors. Any such provi-

sion conferring greater or lesser voting power shall apply to voting in any committee or subcommittee, unless otherwise pro-

vided in the certificate of incorporation or bylaws. If the certificate of incorporation provides that 1 or more directors shall

have more or less than 1 vote per director on any matter, every reference in this chapter to a majority or other proportion of

the directors shall refer to a majority or other proportion of the votes of the directors.

(e) A member of the board of directors, or a member of any committee designated by the board of directors, shall, in the

performance of such member’s duties, be fully protected in relying in good faith upon the records of the corporation and upon

such information, opinions, reports or statements presented to the corporation by any of the corporation’s officers or employ-

ees, or committees of the board of directors, or by any other person as to matters the member reasonably believes are within

such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf

of the corporation.

(f) Unless otherwise restricted by the certificate of incorporation or 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 or committee, as the case may be, consent thereto in writing, or by electronic transmission and the writing or writings
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or electronic transmission or transmissions are filed with the minutes of proceedings of the board, or committee. Such filing

shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are main-

tained in electronic form.

(g) Unless otherwise restricted by the certificate of incorporation or bylaws, the board of directors of any corporation or-

ganized under this chapter may hold its meetings, and have an office or offices, outside of this State.

(h) Unless otherwise restricted by the certificate of incorporation or bylaws, the board of directors shall have the authority

to fix the compensation of directors.

(i) Unless otherwise restricted by the certificate of incorporation or bylaws, members of the board of directors of any cor-

poration, or any committee designated by the board, may participate in a meeting of such board, or committee 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 pursuant to this subsection shall constitute presence in person at the meeting.

(j) The certificate of incorporation of any nonstock corporation may provide that less than 1/3 of the members of the gov-

erning body may constitute a quorum thereof and may otherwise provide that the business and affairs of the corporation shall

be managed in a manner different from that provided in this section. Except as may be otherwise provided by the certificate

of incorporation, this section shall apply to such a corporation, and when so applied, all references to the board of directors, to

members thereof, and to stockholders shall be deemed to refer to the governing body of the corporation, the members thereof

and the members of the corporation, respectively; and all references to stock, capital stock, or shares thereof shall be deemed

to refer to memberships of a nonprofit nonstock corporation and to membership interests of any other nonstock corporation.

(k) Any director or the entire board of directors may be removed, with or without cause, by the holders of a majority of

the shares then entitled to vote at an election of directors, except as follows:

(1) Unless the certificate of incorporation otherwise provides, in the case of a corporation whose board is classified as

provided in subsection (d) of this section, stockholders may effect such removal only for cause; or

(2) In the case of a corporation having cumulative voting, if less than the entire board is to be removed, no director may

be removed without cause if the votes cast against such director’s removal would be sufficient to elect such director if then

cumulatively voted at an election of the entire board of directors, or, if there be classes of directors, at an election of the

class of directors of which such director is a part.

Whenever the holders of any class or series are entitled to elect 1 or more directors by the certificate of incorporation, this

subsection shall apply, in respect to the removal without cause of a director or directors so elected, to the vote of the holders

of the outstanding shares of that class or series and not to the vote of the outstanding shares as a whole.

8 Del. C. 1953, § 141; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 3; 57 Del. Laws, c. 148, §§ 5, 6; 57 Del. Laws, c. 421, § 1; 59

Del. Laws, c. 437, §§ 2-5; 64 Del. Laws, c. 112, § 6; 65 Del. Laws, c. 127, § 3; 66 Del. Laws, c. 136, §§ 2, 3; 70 Del. Laws, c. 79,

§ 7; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 349, § 2; 71 Del. Laws, c. 339, §§ 11-13; 72 Del. Laws, c. 343, §§ 4-6; 73 Del.

Laws, c. 298, § 2; 74 Del. Laws, c. 84, § 2; 74 Del. Laws, c. 326, § 2; 75 Del. Laws, c. 30, § 1; 75 Del. Laws, c. 306, §§ 3, 4; 76

Del. Laws, c. 145, § 1; 77 Del. Laws, c. 253, §§ 10-12.;

§ 142 Officers; titles, duties, selection, term; failure to elect; vacancies.
(a) Every corporation organized under this chapter shall have such officers with such titles and duties as shall be stated in

the bylaws or in a resolution of the board of directors which is not inconsistent with the bylaws and as may be necessary to

enable it to sign instruments and stock certificates which comply with §§ 103(a)(2) and 158 of this title. One of the officers

shall have the duty to record the proceedings of the meetings of the stockholders and directors in a book to be kept for that

purpose. Any number of offices may be held by the same person unless the certificate of incorporation or bylaws

otherwise provide.

(b) Officers shall be chosen in such manner and shall hold their offices for such terms as are prescribed by the bylaws or

determined by the board of directors or other governing body. Each officer shall hold office until such officer’s successor is

elected and qualified or until such officer’s earlier resignation or removal. Any officer may resign at any time upon written no-

tice to the corporation.
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(c) The corporation may secure the fidelity of any or all of its officers or agents by bond or otherwise.

(d) A failure to elect officers shall not dissolve or otherwise affect the corporation.

(e) Any vacancy occurring in any office of the corporation by death, resignation, removal or otherwise, shall be filled as the

bylaws provide. In the absence of such provision, the vacancy shall be filled by the board of directors or other governing body.

8 Del. C. 1953, § 142; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 4; 57 Del. Laws, c. 649, § 2; 59 Del. Laws, c. 437, § 6; 71 Del.

Laws, c. 339, § 14.;

§ 143 Loans to employees and officers; guaranty of obligations of employees and officers.
Any corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other employee of

the corporation or of its subsidiary, including any officer or employee who is a director of the corporation or its subsidiary,

whenever, in the judgment of the directors, such loan, guaranty or assistance may reasonably be expected to benefit the corpo-

ration. The loan, guaranty or other assistance may be with or without interest, and may be unsecured, or secured in such man-

ner as the board of directors shall approve, including, without limitation, a pledge of shares of stock of the corporation.

Nothing in this section contained shall be deemed to deny, limit or restrict the powers of guaranty or warranty of any corpora-

tion at common law or under any statute.

8 Del. C. 1953, § 143; 56 Del. Laws, c. 50.;

§ 144 Interested directors; quorum.
(a) No contract or transaction between a corporation and 1 or more of its directors or officers, or between a corporation

and any other corporation, partnership, association, or other organization in which 1 or more of its directors or officers, are di-

rectors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or

officer is present at or participates in the meeting of the board or committee which authorizes the contract or transaction, or

solely because any such director’s or officer’s votes are counted for such purpose, if:

(1) The material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are dis-

closed or are known to the board of directors or the committee, and the board or committee in good faith authorizes the

contract or transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested

directors be less than a quorum; or

(2) The material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are dis-

closed or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in

good faith by vote of the stockholders; or

(3) The contract or transaction is fair as to the corporation as of the time it is authorized, approved or ratified, by the

board of directors, a committee or the stockholders.

(b) Common or interested directors may be counted in determining the presence of a quorum at a meeting of the board of

directors or of a committee which authorizes the contract or transaction.

8 Del. C. 1953, § 144; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 5; 57 Del. Laws, c. 148, § 7; 71 Del. Laws, c. 339, §§ 15-17; 77

Del. Laws, c. 253, §§ 13, 14.;

§ 145 Indemnification of officers, directors, employees and agents; insurance.
(a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to

any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other

than an action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer, employee

or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of

another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judg-
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ments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action,

suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to

the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to be-

lieve the person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,

conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did

not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best interests of the

corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that the person’s conduct

was unlawful.

(b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to

any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by

reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the

request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or

other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with

the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably be-

lieved to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in re-

spect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and

only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon ap-

plication that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and rea-

sonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

(c) To the extent that a present or former director or officer of a corporation has been successful on the merits or other-

wise in defense of any action, suit or proceeding referred to in subsections (a) and (b) of this section, or in defense of any

claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and rea-

sonably incurred by such person in connection therewith.

(d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the cor-

poration only as authorized in the specific case upon a determination that indemnification of the present or former director,

officer, employee or agent is proper in the circumstances because the person has met the applicable standard of conduct set

forth in subsections (a) and (b) of this section. Such determination shall be made, with respect to a person who is a director or

officer of the corporation at the time of such determination:

(1) By a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a

quorum; or

(2) By a committee of such directors designated by majority vote of such directors, even though less than a quorum; or

(3) If there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion; or

(4) By the stockholders.

(e) Expenses (including attorneys’ fees) incurred by an officer or director of the corporation in defending any civil, crimi-

nal, administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final disposi-

tion of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such

amount if it shall ultimately be determined that such person is not entitled to be indemnified by the corporation as authorized

in this section. Such expenses (including attorneys’ fees) incurred by former directors and officers or other employees and

agents of the corporation or by persons serving at the request of the corporation as directors, officers, employees or agents of

another corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions, if

any, as the corporation deems appropriate.

(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 im-

paired by an amendment to the certificate of incorporation or the bylaws after the occurrence of the act or omission that is
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the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or ad-

vancement of expenses is sought, unless the provision in effect at the time of such act or omission explicitly authorizes such

elimination or impairment after such action or omission has occurred.

(g) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director,

officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, em-

ployee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted

against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or

not the corporation would have the power to indemnify such person against such liability under this section.

(h) For purposes of this section, references to “the corporation” shall include, in addition to the resulting corporation, any

constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its sepa-

rate existence had continued, would have had power and authority to indemnify its directors, officers, and employees or

agents, so that any person who is or was a director, officer, employee or agent of such constituent corporation, or is or was

serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation, part-

nership, joint venture, trust or other enterprise, shall stand in the same position under this section with respect to the result-

ing or surviving corporation as such person would have with respect to such constituent corporation if its separate existence

had continued.

(i) For purposes of this section, references to “other enterprises” shall include employee benefit plans; references to “fines”

shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the

request of the corporation” shall include any service as a director, officer, employee or agent of the corporation which imposes

duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its partic-

ipants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the in-

terest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not

opposed to the best interests of the corporation” as referred to in this section.

(j) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless other-

wise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent

and shall inure to the benefit of the heirs, executors and administrators of such a person.

(k) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for advancement

of expenses or indemnification brought under this section or under any bylaw, agreement, vote of stockholders or disinterest-

ed directors, or otherwise. The Court of Chancery may summarily determine a corporation’s obligation to advance expenses

(including attorneys’ fees).

8 Del. C. 1953, § 145; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 6; 57 Del. Laws, c. 421, § 2; 59 Del. Laws, c. 437, § 7; 63 Del.

Laws, c. 25, § 1; 64 Del. Laws, c. 112, § 7; 65 Del. Laws, c. 289, §§ 3-6; 67 Del. Laws, c. 376, § 3; 69 Del. Laws, c. 261, §§ 1, 2;

70 Del. Laws, c. 186, § 1; 71 Del. Laws, c. 120, §§ 3-11; 77 Del. Laws, c. 14, § 3; 77 Del. Laws, c. 290, §§ 5, 6; 78 Del. Laws, c.

96, § 6.;

§ 146 Submission of matters for stockholder vote.
A corporation may agree to submit a matter to a vote of its stockholders whether or not the board of directors determines

at any time subsequent to approving such matter that such matter is no longer advisable and recommends that the stockhold-

ers reject or vote against the matter.

74 Del. Laws, c. 84, § 3.;
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ANDY & SAMUEL

Andy Kormack, 9 years old, and Samuel
Kormack, 7 years old, Newsboys. 1712

Church St. Andy been selling papers 2 years.
Average earnings 50 cents week. Earnings

not needed at home. Sells papers from
choice. Don’t smoke. Works 6 hours daily.

Samuel, selling papers 1 years, average
earnings, 50 cents week. Sells from choice.

Works from choice. Don’t smoke. Works 5
[...] Location: Wilmington, Delaware.

loc.gov/pictures/item/ncl2004002290/PP/
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Subchapter V. Stock and Dividends

§ 151 Classes and series of stock; redemption; rights.
(a) Every corporation may issue 1 or more classes of stock or 1 or more series of stock within any class thereof, any or all of

which classes may be of stock with par value or stock without par value and which classes or series may have such voting pow-

ers, full or limited, or no voting powers, and such designations, preferences and relative, participating, optional or other special

rights, and qualifications, limitations or restrictions thereof, as shall be stated and expressed in the certificate of incorporation

or of any amendment thereto, or in the resolution or resolutions providing for the issue of such stock adopted by the board of

directors pursuant to authority expressly vested in it by the provisions of its certificate of incorporation. Any of the voting

powers, designations, preferences, rights and qualifications, limitations or restrictions of any such class or series of stock may

be made dependent upon facts ascertainable outside the certificate of incorporation or of any amendment thereto, or outside

the resolution or resolutions providing for the issue of such stock adopted by the board of directors pursuant to authority ex-

pressly vested in it by its certificate of incorporation, provided that the manner in which such facts shall operate upon the vot-

ing powers, designations, preferences, rights and qualifications, limitations or restrictions of such class or series of stock is

clearly and expressly set forth in the certificate of incorporation or in the resolution or resolutions providing for the issue of

such stock adopted by the board of directors. The term “facts,” as used in this subsection, includes, but is not limited to, the

occurrence of any event, including a determination or action by any person or body, including the corporation. The power to

increase or decrease or otherwise adjust the capital stock as provided in this chapter shall apply to all or any such classes

of stock.

(b) Any stock of any class or series may be made subject to redemption by the corporation at its option or at the option of

the holders of such stock or upon the happening of a specified event; provided however, that immediately following any such

redemption the corporation shall have outstanding 1 or more shares of 1 or more classes or series of stock, which share, or

shares together, shall have full voting powers. Notwithstanding the limitation stated in the foregoing proviso:

(1) Any stock of a regulated investment company registered under the Investment Company Act of 1940 [15 U.S.C. § 80

a-1 et seq.], as heretofore or hereafter amended, may be made subject to redemption by the corporation at its option or at

the option of the holders of such stock.

(2) Any stock of a corporation which holds (directly or indirectly) a license or franchise from a governmental agency to

conduct its business or is a member of a national securities exchange, which license, franchise or membership is conditioned

upon some or all of the holders of its stock possessing prescribed qualifications, may be made subject to redemption by the

corporation to the extent necessary to prevent the loss of such license, franchise or membership or to reinstate it.

Any stock which may be made redeemable under this section may be redeemed for cash, property or rights, including secu-

rities of the same or another corporation, at such time or times, price or prices, or rate or rates, and with such adjustments, as

shall be stated in the certificate of incorporation or in the resolution or resolutions providing for the issue of such stock

adopted by the board of directors pursuant to subsection (a) of this section.

(c) The holders of preferred or special stock of any class or of any series thereof shall be entitled to receive dividends at

such rates, on such conditions and at such times as shall be stated in the certificate of incorporation or in the resolution or

resolutions providing for the issue of such stock adopted by the board of directors as hereinabove provided, payable in prefer-

ence to, or in such relation to, the dividends payable on any other class or classes or of any other series of stock, and cumula-

tive or noncumulative as shall be so stated and expressed. When dividends upon the preferred and special stocks, if any, to the

extent of the preference to which such stocks are entitled, shall have been paid or declared and set apart for payment, a divi-

dend on the remaining class or classes or series of stock may then be paid out of the remaining assets of the corporation avail-

able for dividends as elsewhere in this chapter provided.
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(d) The holders of the preferred or special stock of any class or of any series thereof shall be entitled to such rights

upon the dissolution of, or upon any distribution of the assets of, the corporation as shall be stated in the certificate of

incorporation or in the resolution or resolutions providing for the issue of such stock adopted by the board of directors as

hereinabove provided.

(e) Any stock of any class or of any series thereof may be made convertible into, or exchangeable for, at the option of ei-

ther the holder or the corporation or upon the happening of a specified event, shares of any other class or classes or any other

series of the same or any other class or classes of stock of the corporation, at such price or prices or at such rate or rates of ex-

change and with such adjustments as shall be stated in the certificate of incorporation or in the resolution or resolutions pro-

viding for the issue of such stock adopted by the board of directors as hereinabove provided.

(f) If any corporation shall be authorized to issue more than 1 class of stock or more than 1 series of any class, the powers,

designations, preferences and relative, participating, optional, or other special rights of each class of stock or series thereof

and the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on

the face or back of the certificate which the corporation shall issue to represent such class or series of stock, provided that, ex-

cept as otherwise provided in § 202 of this title, in lieu of the foregoing requirements, there may be set forth on the face or

back of the certificate which the corporation shall issue to represent such class or series of stock, a statement that the corpo-

ration will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, par-

ticipating, optional, or other special rights of each class of stock or series thereof and the qualifications, limitations or

restrictions of such preferences and/or rights. Within a reasonable time after the issuance or transfer of uncertificated stock,

the corporation shall send to the registered owner thereof a written notice containing the information required to be set forth

or stated on certificates pursuant to this section or § 156, § 202(a) or § 218(a) of this title or with respect to this section a state-

ment that the corporation will furnish without charge to each stockholder who so requests the powers, designations, prefer-

ences and relative participating, optional or other special rights of each class of stock or series thereof and the qualifications,

limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided by law, the rights and

obligations of the holders of uncertificated stock and the rights and obligations of the holders of certificates representing

stock of the same class and series shall be identical.

(g) When any corporation desires to issue any shares of stock of any class or of any series of any class of which the powers,

designations, preferences and relative, participating, optional or other rights, if any, or the qualifications, limitations or restric-

tions thereof, if any, shall not have been set forth in the certificate of incorporation or in any amendment thereto but shall be

provided for in a resolution or resolutions adopted by the board of directors pursuant to authority expressly vested in it by the

certificate of incorporation or any amendment thereto, a certificate of designations setting forth a copy of such resolution or

resolutions and the number of shares of stock of such class or series as to which the resolution or resolutions apply shall be ex-

ecuted, acknowledged, filed and shall become effective, in accordance with 103 of this title. Unless otherwise provided in any

such resolution or resolutions, the number of shares of stock of any such series to which such resolution or resolutions apply

may be increased (but not above the total number of authorized shares of the class) or decreased (but not below the number of

shares thereof then outstanding) by a certificate likewise executed, acknowledged and filed setting forth a statement that a

specified increase or decrease therein had been authorized and directed by a resolution or resolutions likewise adopted by the

board of directors. In case the number of such shares shall be decreased the number of shares so specified in the certificate

shall resume the status which they had prior to the adoption of the first resolution or resolutions. When no shares of any such

class or series are outstanding, either because none were issued or because no issued shares of any such class or series remain

outstanding, a certificate setting forth a resolution or resolutions adopted by the board of directors that none of the autho-

rized shares of such class or series are outstanding, and that none will be issued subject to the certificate of designations previ-

ously filed with respect to such class or series, may be executed, acknowledged and filed in accordance with § 103 of this title

and, when such certificate becomes effective, it shall have the effect of eliminating from the certificate of incorporation all

matters set forth in the certificate of designations with respect to such class or series of stock. Unless otherwise provided in

the certificate of incorporation, if no shares of stock have been issued of a class or series of stock established by a resolution of

the board of directors, the voting powers, designations, preferences and relative, participating, optional or other rights, if any,

or the qualifications, limitations or restrictions thereof, may be amended by a resolution or resolutions adopted by the board

of directors. A certificate which:
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(1) States that no shares of the class or series have been issued;

(2) Sets forth a copy of the resolution or resolutions; and

(3) If the designation of the class or series is being changed, indicates the original designation and the new designation,

shall be executed, acknowledged and filed and shall become effective, in accordance with § 103 of this title. When any cer-

tificate filed under this subsection becomes effective, it shall have the effect of amending the certificate of incorporation; ex-

cept that neither the filing of such certificate nor the filing of a restated certificate of incorporation pursuant to § 245 of this

title shall prohibit the board of directors from subsequently adopting such resolutions as authorized by this subsection.

8 Del. C. 1953, § 151; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, §§ 8, 9; 57 Del. Laws, c. 421, §§ 3, 4; 59 Del. Laws, c. 106, § 1;

64 Del. Laws, c. 112, §§ 8-10; 65 Del. Laws, c. 127, § 4; 66 Del. Laws, c. 136, § 4; 67 Del. Laws, c. 376, § 4; 69 Del. Laws, c.

264, § 1; 70 Del. Laws, c. 587, § 12; 71 Del. Laws, c. 339, § 18.;

§ 152 Issuance of stock; lawful consideration; fully paid stock.
The consideration, as determined pursuant to § 153(a) and (b) of this title, for subscriptions to, or the purchase of, the

capital stock to be issued by a corporation shall be paid in such form and in such manner as the board of directors shall deter-

mine. The board of directors may authorize capital stock to be issued for consideration consisting of cash, any tangible or in-

tangible property or any benefit to the corporation, or any combination thereof. The board of directors may determine the

amount of such consideration by approving a formula by which the amount of consideration is determined. In the absence of

actual fraud in the transaction, the judgment of the directors as to the value of such consideration shall be conclusive. The

capital stock so issued shall be deemed to be fully paid and nonassessable stock upon receipt by the corporation of such con-

sideration; provided, however, nothing contained herein shall prevent the board of directors from issuing partly paid shares

under § 156 of this title.

8 Del. C. 1953, § 152; 56 Del. Laws, c. 50; 59 Del. Laws, c. 437, § 8; 74 Del. Laws, c. 326, § 3; 79 Del. Laws, c. 72, § 3.;

§ 153 Consideration for stock.
(a) Shares of stock with par value may be issued for such consideration, having a value not less than the par value

thereof, as determined from time to time by the board of directors, or by the stockholders if the certificate of incorporation

so provides.

(b) Shares of stock without par value may be issued for such consideration as is determined from time to time by the board

of directors, or by the stockholders if the certificate of incorporation so provides.

(c) Treasury shares may be disposed of by the corporation for such consideration as may be determined from time to time

by the board of directors, or by the stockholders if the certificate of incorporation so provides.

(d) If the certificate of incorporation reserves to the stockholders the right to determine the consideration for the issue of

any shares, the stockholders shall, unless the certificate requires a greater vote, do so by a vote of a majority of the outstanding

stock entitled to vote thereon.

8 Del. C. 1953, § 153; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 10.;

§ 154 Determination of amount of capital; capital, surplus and net assets defined.
Any corporation may, by resolution of its board of directors, determine that only a part of the consideration which shall be

received by the corporation for any of the shares of its capital stock which it shall issue from time to time shall be capital; but,

in case any of the shares issued shall be shares having a par value, the amount of the part of such consideration so determined

to be capital shall be in excess of the aggregate par value of the shares issued for such consideration having a par value, unless

all the shares issued shall be shares having a par value, in which case the amount of the part of such consideration so deter-

mined to be capital need be only equal to the aggregate par value of such shares. In each such case the board of directors shall
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specify in dollars the part of such consideration which shall be capital. If the board of directors shall not have determined (1)

at the time of issue of any shares of the capital stock of the corporation issued for cash or (2) within 60 days after the issue of

any shares of the capital stock of the corporation issued for consideration other than cash what part of the consideration for

such shares shall be capital, the capital of the corporation in respect of such shares shall be an amount equal to the aggregate

par value of such shares having a par value, plus the amount of the consideration for such shares without par value. The

amount of the consideration so determined to be capital in respect of any shares without par value shall be the stated capital

of such shares. The capital of the corporation may be increased from time to time by resolution of the board of directors di-

recting that a portion of the net assets of the corporation in excess of the amount so determined to be capital be transferred

to the capital account. The board of directors may direct that the portion of such net assets so transferred shall be treated as

capital in respect of any shares of the corporation of any designated class or classes. The excess, if any, at any given time, of

the net assets of the corporation over the amount so determined to be capital shall be surplus. Net assets means the amount

by which total assets exceed total liabilities. Capital and surplus are not liabilities for this purpose. Notwithstanding anything

in this section to the contrary, for purposes of this section and §§ 160 and 170 of this title, the capital of any nonstock corpo-

ration shall be deemed to be zero.

8 Del. C. 1953, § 154; 56 Del. Laws, c. 50; 59 Del. Laws, c. 106, § 2; 74 Del. Laws, c. 326, § 4; 77 Del. Laws, c. 253, § 15.;

§ 155 Fractions of shares.
A corporation may, but shall not be required to, issue fractions of a share. If it does not issue fractions of a share, it shall (1)

arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash the fair value of fractions of a share

as of the time when those entitled to receive such fractions are determined or (3) issue scrip or warrants in registered form (ei-

ther represented by a certificate or uncertificated) or in bearer form (represented by a certificate) which shall entitle the hold-

er to receive a full share upon the surrender of such scrip or warrants aggregating a full share. A certificate for a fractional

share or an uncertificated fractional share shall, but scrip or warrants shall not unless otherwise provided therein, entitle the

holder to exercise voting rights, to receive dividends thereon and to participate in any of the assets of the corporation in the

event of liquidation. The board of directors may cause scrip or warrants to be issued subject to the conditions that they shall

become void if not exchanged for certificates representing the full shares or uncertificated full shares before a specified date,

or subject to the conditions that the shares for which scrip or warrants are exchangeable may be sold by the corporation and

the proceeds thereof distributed to the holders of scrip or warrants, or subject to any other conditions which the board of di-

rectors may impose.

8 Del. C. 1953, § 155; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 7; 57 Del. Laws, c. 148, § 11; 64 Del. Laws, c. 112, § 11.;

§ 156 Partly paid shares.
Any corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the

consideration to be paid therefor. Upon the face or back of each stock certificate issued to represent any such partly paid

shares, or upon the books and records of the corporation in the case of uncertificated partly paid shares, the total amount of

the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the declaration of any dividend on

fully paid shares, the corporation shall declare a dividend upon partly paid shares of the same class, but only upon the basis of

the percentage of the consideration actually paid thereon.

8 Del. C. 1953, § 156; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 12.;

§ 157 Rights and options respecting stock.
(a) Subject to any provisions in the certificate of incorporation, every corporation may create and issue, whether or not in

connection with the issue and sale of any shares of stock or other securities of the corporation, rights or options entitling the

holders thereof to acquire from the corporation any shares of its capital stock of any class or classes, such rights or options to

be evidenced by or in such instrument or instruments as shall be approved by the board of directors.
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(b) The terms upon which, including the time or times which may be limited or unlimited in duration, at or within which,

and the consideration (including a formula by which such consideration may be determined) for which any such shares may be

acquired from the corporation upon the exercise of any such right or option, shall be such as shall be stated in the certificate

of incorporation, or in a resolution adopted by the board of directors providing for the creation and issue of such rights or op-

tions, and, in every case, shall be set forth or incorporated by reference in the instrument or instruments evidencing such

rights or options. In the absence of actual fraud in the transaction, the judgment of the directors as to the consideration for

the issuance of such rights or options and the sufficiency thereof shall be conclusive.

(c) The board of directors may, by a resolution adopted by the board, authorize 1 or more officers of the corporation to do

1 or both of the following: (i) designate officers and employees of the corporation or of any of its subsidiaries to be recipients

of such rights or options created by the corporation, and (ii) determine the number of such rights or options to be received by

such officers and employees; provided, however, that the resolution so authorizing such officer or officers shall specify the to-

tal number of rights or options such officer or officers may so award. The board of directors may not authorize an officer to

designate himself or herself as a recipient of any such rights or options.

(d) In case the shares of stock of the corporation to be issued upon the exercise of such rights or options shall be shares

having a par value, the consideration so to be received therefor shall have a value not less than the par value thereof. In case

the shares of stock so to be issued shall be shares of stock without par value, the consideration therefor shall be determined in

the manner provided in § 153 of this title.

8 Del. C. 1953, § 157; 56 Del. Laws, c. 50; 70 Del. Laws, c. 186, § 1; 73 Del. Laws, c. 82, §§ 4-7; 74 Del. Laws, c. 326, §§ 5-7.;

§ 158 Stock certificates; uncertificated shares.
The shares of a corporation shall be represented by certificates, provided that the board of directors of the corporation

may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated

shares. Any such resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the

corporation. Every holder of stock represented by certificates shall be entitled to have a certificate signed by, or in the name

of the corporation by the chairperson or vice-chairperson of the board of directors, or the president or vice-president, and by

the treasurer or an assistant treasurer, or the secretary or an assistant secretary of such corporation representing the number

of shares registered in certificate form. Any or all the signatures on the certificate may be a facsimile. In case any officer,

transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to

be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the corporation with the same

effect as if such person were such officer, transfer agent or registrar at the date of issue. A corporation shall not have power to

issue a certificate in bearer form.

8 Del. C. 1953, § 158; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 8; 58 Del. Laws, c. 235, § 2; 64 Del. Laws, c. 112, § 13; 71 Del.

Laws, c. 339, § 19; 73 Del. Laws, c. 298, § 3; 75 Del. Laws, c. 30, § 2.;

§ 159 Shares of stock; personal property, transfer and taxation.
The shares of stock in every corporation shall be deemed personal property and transferable as provided in Article 8 of

subtitle I of Title 6. No stock or bonds issued by any corporation organized under this chapter shall be taxed by this State

when the same shall be owned by nonresidents of this State, or by foreign corporations. Whenever any transfer of shares shall

be made for collateral security, and not absolutely, it shall be so expressed in the entry of transfer if, when the certificates are

presented to the corporation for transfer or uncertificated shares are requested to be transferred, both the transferor and

transferee request the corporation to do so.

8 Del. C. 1953, § 159; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 14.;
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§ 160 Corporation’s powers respecting ownership, voting, etc., of its own stock; rights of stock
called for redemption.

(a) Every corporation may purchase, redeem, receive, take or otherwise acquire, own and hold, sell, lend, exchange,

transfer or otherwise dispose of, pledge, use and otherwise deal in and with its own shares; provided, however, that no

corporation shall:

(1) Purchase or redeem its own shares of capital stock for cash or other property when the capital of the corporation is

impaired or when such purchase or redemption would cause any impairment of the capital of the corporation, except that a

corporation other than a nonstock corporation may purchase or redeem out of capital any of its own shares which are enti-

tled upon any distribution of its assets, whether by dividend or in liquidation, to a preference over another class or series of

its stock, or, if no shares entitled to such a preference are outstanding, any of its own shares, if such shares will be retired

upon their acquisition and the capital of the corporation reduced in accordance with §§ 243 and 244 of this title. Nothing in

this subsection shall invalidate or otherwise affect a note, debenture or other obligation of a corporation given by it as con-

sideration for its acquisition by purchase, redemption or exchange of its shares of stock if at the time such note, debenture

or obligation was delivered by the corporation its capital was not then impaired or did not thereby become impaired;

(2) Purchase, for more than the price at which they may then be redeemed, any of its shares which are redeemable at the

option of the corporation; or

(3)a. In the case of a corporation other than a nonstock corporation, redeem any of its shares, unless their redemption is

authorized by § 151(b) of this title and then only in accordance with such section and the certificate of incorporation, or

b. In the case of a nonstock corporation, redeem any of its membership interests, unless their redemption is autho-

rized by the certificate of incorporation and then only in accordance with the certificate of incorporation.

(b) Nothing in this section limits or affects a corporation’s right to resell any of its shares theretofore purchased or re-

deemed out of surplus and which have not been retired, for such consideration as shall be fixed by the board of directors.

(c) Shares of its own capital stock belonging to the corporation or to another corporation, if a majority of the shares enti-

tled to vote in the election of directors of such other corporation is held, directly or indirectly, by the corporation, shall nei-

ther be entitled to vote nor be counted for quorum purposes. Nothing in this section shall be construed as limiting the right

of any corporation to vote stock, including but not limited to its own stock, held by it in a fiduciary capacity.

(d) Shares which have been called for redemption shall not be deemed to be outstanding shares for the purpose of voting

or determining the total number of shares entitled to vote on any matter on and after the date on which written notice of re-

demption has been sent to holders thereof and a sum sufficient to redeem such shares has been irrevocably deposited or set

aside to pay the redemption price to the holders of the shares upon surrender of certificates therefor.

8 Del. C. 1953, § 160; 56 Del. Laws, c. 50; 57 Del. Laws, c. 649, § 1; 59 Del. Laws, c. 106, § 3; 59 Del. Laws, c. 437, § 9; 70

Del. Laws, c. 349, § 3; 77 Del. Laws, c. 253, §§ 16, 17.;

§ 161 Issuance of additional stock; when and by whom.
The directors may, at any time and from time to time, if all of the shares of capital stock which the corporation is

authorized by its certificate of incorporation to issue have not been issued, subscribed for, or otherwise committed to be

issued, issue or take subscriptions for additional shares of its capital stock up to the amount authorized in its certificate

of incorporation.

8 Del. C. 1953, § 161; 56 Del. Laws, c. 50.;

§ 162 Liability of stockholder or subscriber for stock not paid in full.
(a) When the whole of the consideration payable for shares of a corporation has not been paid in, and the assets shall be

insufficient to satisfy the claims of its creditors, each holder of or subscriber for such shares shall be bound to pay on each
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share held or subscribed for by such holder or subscriber the sum necessary to complete the amount of the unpaid balance of

the consideration for which such shares were issued or are to be issued by the corporation.

(b) The amounts which shall be payable as provided in subsection (a) of this section may be recovered as provided in § 325

of this title, after a writ of execution against the corporation has been returned unsatisfied as provided in said § 325.

(c) Any person becoming an assignee or transferee of shares or of a subscription for shares in good faith and without

knowledge or notice that the full consideration therefor has not been paid shall not be personally liable for any unpaid portion

of such consideration, but the transferor shall remain liable therefor.

(d) No person holding shares in any corporation as collateral security shall be personally liable as a stockholder but the

person pledging such shares shall be considered the holder thereof and shall be so liable. No executor, administrator, guardian,

trustee or other fiduciary shall be personally liable as a stockholder, but the estate or funds held by such executor, administra-

tor, guardian, trustee or other fiduciary in such fiduciary capacity shall be liable.

(e) No liability under this section or under § 325 of this title shall be asserted more than 6 years after the issuance of the

stock or the date of the subscription upon which the assessment is sought.

(f) In any action by a receiver or trustee of an insolvent corporation or by a judgment creditor to obtain an assessment un-

der this section, any stockholder or subscriber for stock of the insolvent corporation may appear and contest the claim or

claims of such receiver or trustee.

8 Del. C. 1953, § 162; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 20.;

§ 163 Payment for stock not paid in full.
The capital stock of a corporation shall be paid for in such amounts and at such times as the directors may require. The di-

rectors may, from time to time, demand payment, in respect of each share of stock not fully paid, of such sum of money as the

necessities of the business may, in the judgment of the board of directors, require, not exceeding in the whole the balance re-

maining unpaid on said stock, and such sum so demanded shall be paid to the corporation at such times and by such install-

ments as the directors shall direct. The directors shall give written notice of the time and place of such payments, which

notice shall be mailed at least 30 days before the time for such payment, to each holder of or subscriber for stock which is not

fully paid at such holder’s or subscriber’s last known post-office address.

8 Del. C. 1953, § 163; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 21.;

§ 164 Failure to pay for stock; remedies.
When any stockholder fails to pay any installment or call upon such stockholder’s stock which may have been properly de-

manded by the directors, at the time when such payment is due, the directors may collect the amount of any such installment

or call or any balance thereof remaining unpaid, from the said stockholder by an action at law, or they shall sell at public sale

such part of the shares of such delinquent stockholder as will pay all demands then due from such stockholder with interest

and all incidental expenses, and shall transfer the shares so sold to the purchaser, who shall be entitled to a certificate therefor.

Notice of the time and place of such sale and of the sum due on each share shall be given by advertisement at least 1 week

before the sale, in a newspaper of the county in this State where such corporation’s registered office is located, and such no-

tice shall be mailed by the corporation to such delinquent stockholder at such stockholder’s last known post-office address, at

least 20 days before such sale.

If no bidder can be had to pay the amount due on the stock, and if the amount is not collected by an action at law, which

may be brought within the county where the corporation has its registered office, within 1 year from the date of the bringing

of such action at law, the said stock and the amount previously paid in by the delinquent stockholder on the stock shall be for-

feited to the corporation.

8 Del. C. 1953, § 164; 56 Del. Laws, c. 50; 59 Del. Laws, c. 106, § 4; 71 Del. Laws, c. 339, § 22.;
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§ 165 Revocability of preincorporation subscriptions.
Unless otherwise provided by the terms of the subscription, a subscription for stock of a corporation to be formed shall be

irrevocable, except with the consent of all other subscribers or the corporation, for a period of 6 months from its date.

8 Del. C. 1953, § 165; 56 Del. Laws, c. 50.;

§ 166 Formalities required of stock subscriptions.
A subscription for stock of a corporation, whether made before or after the formation of a corporation, shall not be en-

forceable against a subscriber, unless in writing and signed by the subscriber or by such subscriber’s agent.

8 Del. C. 1953, § 166; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 23.;

§ 167 Lost, stolen or destroyed stock certificates; issuance of new certificate or
uncertificated shares.

A corporation may issue a new certificate of stock or uncertificated shares in place of any certificate theretofore issued by

it, alleged to have been lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or destroyed

certificate, or such owner’s legal representative to give the corporation a bond sufficient to indemnify it against any claim that

may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new

certificate or uncertificated shares.

8 Del. C. 1953, § 167; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 15; 71 Del. Laws, c. 339, § 24.;

§ 168 Judicial proceedings to compel issuance of new certificate or uncertificated shares.
(a) If a corporation refuses to issue new uncertificated shares or a new certificate of stock in place of a certificate thereto-

fore issued by it, or by any corporation of which it is the lawful successor, alleged to have been lost, stolen or destroyed, the

owner of the lost, stolen or destroyed certificate or such owner’s legal representatives may apply to the Court of Chancery for

an order requiring the corporation to show cause why it should not issue new uncertificated shares or a new certificate of

stock in place of the certificate so lost, stolen or destroyed. Such application shall be by a complaint which shall state the

name of the corporation, the number and date of the certificate, if known or ascertainable by the plaintiff, the number of

shares of stock represented thereby and to whom issued, and a statement of the circumstances attending such loss, theft or

destruction. Thereupon the court shall make an order requiring the corporation to show cause at a time and place therein des-

ignated, why it should not issue new uncertificated shares or a new certificate of stock in place of the one described in the

complaint. A copy of the complaint and order shall be served upon the corporation at least 5 days before the time designated

in the order.

(b) If, upon hearing, the court is satisfied that the plaintiff is the lawful owner of the number of shares of capital stock, or

any part thereof, described in the complaint, and that the certificate therefor has been lost, stolen or destroyed, and no suffi-

cient cause has been shown why new uncertificated shares or a new certificate should not be issued in place thereof, it shall

make an order requiring the corporation to issue and deliver to the plaintiff new uncertificated shares or a new certificate for

such shares. In its order the court shall direct that, prior to the issuance and delivery to the plaintiff of such new uncertificat-

ed shares or a new certificate, the plaintiff give the corporation a bond in such form and with such security as to the court ap-

pears sufficient to indemnify the corporation against any claim that may be made against it on account of the alleged loss,

theft or destruction of any such certificate or the issuance of such new uncertificated shares or new certificate. No corpora-

tion which has issued uncertificated shares or a certificate pursuant to an order of the court entered hereunder shall be liable

in an amount in excess of the amount specified in such bond.

8 Del. C. 1953, § 168; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 16; 71 Del. Laws, c. 339, § 25.;
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§ 169 Situs of ownership of stock.
For all purposes of title, action, attachment, garnishment and jurisdiction of all courts held in this State, but not for the

purpose of taxation, the situs of the ownership of the capital stock of all corporations existing under the laws of this State,

whether organized under this chapter or otherwise, shall be regarded as in this State.

8 Del. C. 1953, § 169; 56 Del. Laws, c. 50.;

§ 170 Dividends; payment; wasting asset corporations.
(a) The directors of every corporation, subject to any restrictions contained in its certificate of incorporation, may declare

and pay dividends upon the shares of its capital stock either:

(1) Out of its surplus, as defined in and computed in accordance with §§ 154 and 244 of this title; or

(2) In case there shall be no such surplus, out of its net profits for the fiscal year in which the dividend is declared and/or

the preceding fiscal year.

If the capital of the corporation, computed in accordance with §§ 154 and 244 of this title, shall have been diminished by

depreciation in the value of its property, or by losses, or otherwise, to an amount less than the aggregate amount of the capital

represented by the issued and outstanding stock of all classes having a preference upon the distribution of assets, the directors

of such corporation shall not declare and pay out of such net profits any dividends upon any shares of any classes of its capital

stock until the deficiency in the amount of capital represented by the issued and outstanding stock of all classes having a pref-

erence upon the distribution of assets shall have been repaired. Nothing in this subsection shall invalidate or otherwise affect a

note, debenture or other obligation of the corporation paid by it as a dividend on shares of its stock, or any payment made

thereon, if at the time such note, debenture or obligation was delivered by the corporation, the corporation had either surplus

or net profits as provided in (a)(1) or (2) of this section from which the dividend could lawfully have been paid.

(b) Subject to any restrictions contained in its certificate of incorporation, the directors of any corporation engaged

in the exploitation of wasting assets (including but not limited to a corporation engaged in the exploitation of natural re-

sources or other wasting assets, including patents, or engaged primarily in the liquidation of specific assets) may determine

the net profits derived from the exploitation of such wasting assets or the net proceeds derived from such liquidation without

taking into consideration the depletion of such assets resulting from lapse of time, consumption, liquidation or exploitation

of such assets.

8 Del. C. 1953, § 170; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 9; 59 Del. Laws, c. 106, § 5; 64 Del. Laws, c. 112, § 17; 67

Del. Laws, c. 376, § 5; 69 Del. Laws, c. 61, § 3; 72 Del. Laws, c. 123, § 3; 77 Del. Laws, c. 253, § 18.;

§ 171 Special purpose reserves.
The directors of a corporation may set apart out of any of the funds of the corporation available for dividends a reserve or

reserves for any proper purpose and may abolish any such reserve.

8 Del. C. 1953, § 171; 56 Del. Laws, c. 50.;

§ 172 Liability of directors and committee members as to dividends or stock redemption.
A member of the board of directors, or a member of any committee designated by the board of directors, shall be fully pro-

tected in relying in good faith upon the records of the corporation and upon such information, opinions, reports or statements

presented to the corporation by any of its officers or employees, or committees of the board of directors, or by any other per-

son as to matters the director reasonably believes are within such other person’s professional or expert competence and who

has been selected with reasonable care by or on behalf of the corporation, as to the value and amount of the assets, liabilities

and/or net profits of the corporation or any other facts pertinent to the existence and amount of surplus or other funds from
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which dividends might properly be declared and paid, or with which the corporation’s stock might properly be purchased

or redeemed.

8 Del. C. 1953, § 172; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 10; 66 Del. Laws, c. 136, § 5.;

§ 173 Declaration and payment of dividends.
No corporation shall pay dividends except in accordance with this chapter. Dividends may be paid in cash, in property, or

in shares of the corporation’s capital stock. If the dividend is to be paid in shares of the corporation’s theretofore unissued

capital stock the board of directors shall, by resolution, direct that there be designated as capital in respect of such shares an

amount which is not less than the aggregate par value of par value shares being declared as a dividend and, in the case of shares

without par value being declared as a dividend, such amount as shall be determined by the board of directors. No such desig-

nation as capital shall be necessary if shares are being distributed by a corporation pursuant to a split-up or division of its stock

rather than as payment of a dividend declared payable in stock of the corporation.

8 Del. C. 1953, § 173; 56 Del. Laws, c. 50; 59 Del. Laws, c. 437, § 10; 65 Del. Laws, c. 127, § 5.;

§ 174 Liability of directors for unlawful payment of dividend or unlawful stock purchase or re-
demption; exoneration from liability; contribution among directors; subrogation.

(a) In case of any wilful or negligent violation of § 160 or § 173 of this title, the directors under whose administration the

same may happen shall be jointly and severally liable, at any time within 6 years after paying such unlawful dividend or after

such unlawful stock purchase or redemption, to the corporation, and to its creditors in the event of its dissolution or insolven-

cy, to the full amount of the dividend unlawfully paid, or to the full amount unlawfully paid for the purchase or redemption of

the corporation’s stock, with interest from the time such liability accrued. Any director who may have been absent when the

same was done, or who may have dissented from the act or resolution by which the same was done, may be exonerated from

such liability by causing his or her dissent to be entered on the books containing the minutes of the proceedings of the direc-

tors at the time the same was done, or immediately after such director has notice of the same.

(b) Any director against whom a claim is successfully asserted under this section shall be entitled to contribution from the

other directors who voted for or concurred in the unlawful dividend, stock purchase or stock redemption.

(c) Any director against whom a claim is successfully asserted under this section shall be entitled, to the extent of the

amount paid by such director as a result of such claim, to be subrogated to the rights of the corporation against stockholders

who received the dividend on, or assets for the sale or redemption of, their stock with knowledge of facts indicating that such

dividend, stock purchase or redemption was unlawful under this chapter, in proportion to the amounts received by such stock-

holders respectively.

8 Del. C. 1953, § 174; 56 Del. Laws, c. 50; 59 Del. Laws, c. 106, § 6; 71 Del. Laws, c. 339, §§ 26, 27.;
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DON’T SMOKE

William Lynch, 11 years of age, and
Cornelius Lynch, 9 years of age, 607

[“606” crossed out] E. 6th Street.
Newsboys. William has been selling

papers 4 years, average earnings
25 cents per week. Sells from choice.

Don’t smoke. Visits saloons. Works 5 hours
a day. Cornelius selling 3 years, average
earnings 35 cents a week. Earnings not

needed at home. Sells from choice. Don’t
smoke. Visits saloons. Works 7 hours a day.
Edward F. Brown, Investigator. Location:

Wilmington, Delaware.
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Subchapter VI. Stock Transfers

§ 201 Transfer of stock, stock certificates and uncertificated stock.
Except as otherwise provided in this chapter, the transfer of stock and the certificates of stock which represent the stock

or uncertificated stock shall be governed by Article 8 of subtitle I of Title 6. To the extent that any provision of this chapter is

inconsistent with any provision of subtitle I of Title 6, this chapter shall be controlling.

8 Del. C. 1953, § 201; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 18.;

§ 202 Restrictions on transfer and ownership of securities.
(a) A written restriction or restrictions on the transfer or registration of transfer of a security of a corporation, or on the

amount of the corporation’s securities that may be owned by any person or group of persons, if permitted by this section and

noted conspicuously on the certificate or certificates representing the security or securities so restricted or, in the case of un-

certificated shares, contained in the notice or notices sent pursuant to 151(f) of this title, may be enforced against the holder of

the restricted security or securities or any successor or transferee of the holder including an executor, administrator, trustee,

guardian or other fiduciary entrusted with like responsibility for the person or estate of the holder. Unless noted conspicuous-

ly on the certificate or certificates representing the security or securities so restricted or, in the case of uncertificated shares,

contained in the notice or notices sent pursuant to 151(f) of this title, a restriction, even though permitted by this section, is

ineffective except against a person with actual knowledge of the restriction.

(b) A restriction on the transfer or registration of transfer of securities of a corporation, or on the amount of a corpora-

tion’s securities that may be owned by any person or group of persons, may be imposed by the certificate of incorporation or

by the bylaws or by an agreement among any number of security holders or among such holders and the corporation. No re-

strictions so imposed shall be binding with respect to securities issued prior to the adoption of the restriction unless the hold-

ers of the securities are parties to an agreement or voted in favor of the restriction.

(c) A restriction on the transfer or registration of transfer of securities of a corporation or on the amount of such securi-

ties that may be owned by any person or group of persons is permitted by this section if it:

(1) Obligates the holder of the restricted securities to offer to the corporation or to any other holders of securities of the

corporation or to any other person or to any combination of the foregoing, a prior opportunity, to be exercised within a rea-

sonable time, to acquire the restricted securities; or

(2) Obligates the corporation or any holder of securities of the corporation or any other person or any combination of

the foregoing, to purchase the securities which are the subject of an agreement respecting the purchase and sale of the re-

stricted securities; or

(3) Requires the corporation or the holders of any class or series of securities of the corporation to consent to any pro-

posed transfer of the restricted securities or to approve the proposed transferee of the restricted securities, or to approve

the amount of securities of the corporation that may be owned by any person or group of persons; or

(4) Obligates the holder of the restricted securities to sell or transfer an amount of restricted securities to the corpora-

tion or to any other holders of securities of the corporation or to any other person or to any combination of the foregoing,

or causes or results in the automatic sale or transfer of an amount of restricted securities to the corporation or to any other

holders of securities of the corporation or to any other person or to any combination of the foregoing; or

(5) Prohibits or restricts the transfer of the restricted securities to, or the ownership of restricted securities by, designat-

ed persons or classes of persons or groups of persons, and such designation is not manifestly unreasonable.
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(d) Any restriction on the transfer or the registration of transfer of the securities of a corporation, or on the amount of se-

curities of a corporation that may be owned by a person or group of persons, for any of the following purposes shall be conclu-

sively presumed to be for a reasonable purpose:

(1) Maintaining any local, state, federal or foreign tax advantage to the corporation or its stockholders, including

without limitation:

a. Maintaining the corporation’s status as an electing small business corporation under subchapter S of the United

States Internal Revenue Code [26 U.S.C. § 1371 et seq.], or

b. Maintaining or preserving any tax attribute (including without limitation net operating losses), or

c. Qualifying or maintaining the qualification of the corporation as a real estate investment trust pursuant to the

United States Internal Revenue Code or regulations adopted pursuant to the United States Internal Revenue Code, or

(2) Maintaining any statutory or regulatory advantage or complying with any statutory or regulatory requirements under

applicable local, state, federal or foreign law.

(e) Any other lawful restriction on transfer or registration of transfer of securities, or on the amount of securities that may

be owned by any person or group of persons, is permitted by this section.

8 Del. C. 1953, § 202; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 11; 64 Del. Laws, c. 112, §§ 19, 20; 72 Del. Laws, c. 123, § 4.;

§ 203 Business combinations with interested stockholders.
(a) Notwithstanding any other provisions of this chapter, a corporation shall not engage in any business combination

with any interested stockholder for a period of 3 years following the time that such stockholder became an interested stock-

holder, unless:

(1) Prior to such time the board of directors of the corporation approved either the business combination or the transac-

tion which resulted in the stockholder becoming an interested stockholder;

(2) Upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the

interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction

commenced, excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock

owned by the interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee

stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to

the plan will be tendered in a tender or exchange offer; or

(3) At or subsequent to such time the business combination is approved by the board of directors and authorized at an

annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the out-

standing voting stock which is not owned by the interested stockholder.

(b) The restrictions contained in this section shall not apply if:

(1) The corporation’s original certificate of incorporation contains a provision expressly electing not to be governed by

this section;

(2) The corporation, by action of its board of directors, adopts an amendment to its bylaws within 90 days of February 2,

1988, expressly electing not to be governed by this section, which amendment shall not be further amended by the board

of directors;

(3) The corporation, by action of its stockholders, adopts an amendment to its certificate of incorporation or bylaws ex-

pressly electing not to be governed by this section; provided that, in addition to any other vote required by law, such amend-

ment to the certificate of incorporation or bylaws must be approved by the affirmative vote of a majority of the shares

entitled to vote. An amendment adopted pursuant to this paragraph shall be effective immediately in the case of a corpora-

tion that both (i) has never had a class of voting stock that falls within any of the 2 categories set out in paragraph (b)(4) of

this section, and (ii) has not elected by a provision in its original certificate of incorporation or any amendment thereto to

be governed by this section. In all other cases, an amendment adopted pursuant to this paragraph shall not be effective until
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12 months after the adoption of such amendment and shall not apply to any business combination between such corporation

and any person who became an interested stockholder of such corporation on or prior to such adoption. A bylaw amend-

ment adopted pursuant to this paragraph shall not be further amended by the board of directors;

(4) The corporation does not have a class of voting stock that is: (i) Listed on a national securities exchange; or (ii) held

of record by more than 2,000 stockholders, unless any of the foregoing results from action taken, directly or indirectly, by

an interested stockholder or from a transaction in which a person becomes an interested stockholder;

(5) A stockholder becomes an interested stockholder inadvertently and (i) as soon as practicable divests itself of owner-

ship of sufficient shares so that the stockholder ceases to be an interested stockholder; and (ii) would not, at any time with-

in the 3-year period immediately prior to a business combination between the corporation and such stockholder, have been

an interested stockholder but for the inadvertent acquisition of ownership;

(6) The business combination is proposed prior to the consummation or abandonment of and subsequent to the earlier

of the public announcement or the notice required hereunder of a proposed transaction which (i) constitutes 1 of the trans-

actions described in the second sentence of this paragraph; (ii) is with or by a person who either was not an interested stock-

holder during the previous 3 years or who became an interested stockholder with the approval of the corporation’s board of

directors or during the period described in paragraph (b)(7) of this section; and (iii) is approved or not opposed by a majority

of the members of the board of directors then in office (but not less than 1) who were directors prior to any person becom-

ing an interested stockholder during the previous 3 years or were recommended for election or elected to succeed such di-

rectors by a majority of such directors. The proposed transactions referred to in the preceding sentence are limited to (x) a

merger or consolidation of the corporation (except for a merger in respect of which, pursuant to 251(f) of this title, no vote

of the stockholders of the corporation is required); (y) a sale, lease, exchange, mortgage, pledge, transfer or other disposition

(in 1 transaction or a series of transactions), whether as part of a dissolution or otherwise, of assets of the corporation or of

any direct or indirect majority-owned subsidiary of the corporation (other than to any direct or indirect wholly-owned sub-

sidiary or to the corporation) having an aggregate market value equal to 50% or more of either that aggregate market value

of all of the assets of the corporation determined on a consolidated basis or the aggregate market value of all the outstand-

ing stock of the corporation; or (z) a proposed tender or exchange offer for 50% or more of the outstanding voting stock of

the corporation. The corporation shall give not less than 20 days’ notice to all interested stockholders prior to the consum-

mation of any of the transactions described in clause (x) or (y) of the second sentence of this paragraph; or

(7) The business combination is with an interested stockholder who became an interested stockholder at a time when

the restrictions contained in this section did not apply by reason of any of paragraphs (b)(1) through (4) of this section,

provided, however, that this paragraph (b)(7) shall not apply if, at the time such interested stockholder became an interested

stockholder, the corporation’s certificate of incorporation contained a provision authorized by the last sentence of

this subsection (b).

Notwithstanding paragraphs (b)(1), (2), (3) and (4) of this section, a corporation may elect by a provision of its original cer-

tificate of incorporation or any amendment thereto to be governed by this section; provided that any such amendment to the

certificate of incorporation shall not apply to restrict a business combination between the corporation and an interested

stockholder of the corporation if the interested stockholder became such prior to the effective date of the amendment.

(c) As used in this section only, the term:

(1) “Affiliate” means a person that directly, or indirectly through 1 or more intermediaries, controls, or is controlled by,

or is under common control with, another person.

(2) “Associate,” when used to indicate a relationship with any person, means: (i) Any corporation, partnership, unincor-

porated association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the own-

er of 20% or more of any class of voting stock; (ii) any trust or other estate in which such person has at least a 20%

beneficial interest or as to which such person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or

spouse of such person, or any relative of such spouse, who has the same residence as such person.

(3) “Business combination,” when used in reference to any corporation and any interested stockholder of

such corporation, means:
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(i) Any merger or consolidation of the corporation or any direct or indirect majority-owned subsidiary of the corpora-

tion with (A) the interested stockholder, or (B) with any other corporation, partnership, unincorporated association or

other entity if the merger or consolidation is caused by the interested stockholder and as a result of such merger or con-

solidation subsection (a) of this section is not applicable to the surviving entity;

(ii) Any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in 1 transaction or a series of transac-

tions), except proportionately as a stockholder of such corporation, to or with the interested stockholder, whether as part

of a dissolution or otherwise, of assets of the corporation or of any direct or indirect majority-owned subsidiary of the

corporation which assets have an aggregate market value equal to 10% or more of either the aggregate market value of all

the assets of the corporation determined on a consolidated basis or the aggregate market value of all the outstanding

stock of the corporation;

(iii) Any transaction which results in the issuance or transfer by the corporation or by any direct or indirect majority-

owned subsidiary of the corporation of any stock of the corporation or of such subsidiary to the interested stockholder,

except: (A) Pursuant to the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible

into stock of such corporation or any such subsidiary which securities were outstanding prior to the time that the inter-

ested stockholder became such; (B) pursuant to a merger under § 251(g) of this title; (C) pursuant to a dividend or distribu-

tion paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible

into stock of such corporation or any such subsidiary which security is distributed, pro rata to all holders of a class or se-

ries of stock of such corporation subsequent to the time the interested stockholder became such; (D) pursuant to an ex-

change offer by the corporation to purchase stock made on the same terms to all holders of said stock; or (E) any issuance

or transfer of stock by the corporation; provided however, that in no case under items (C)-(E) of this subparagraph shall

there be an increase in the interested stockholder’s proportionate share of the stock of any class or series of the corpora-

tion or of the voting stock of the corporation;

(iv) Any transaction involving the corporation or any direct or indirect majority-owned subsidiary of the corporation

which has the effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or se-

curities convertible into the stock of any class or series, of the corporation or of any such subsidiary which is owned by

the interested stockholder, except as a result of immaterial changes due to fractional share adjustments or as a result of

any purchase or redemption of any shares of stock not caused, directly or indirectly, by the interested stockholder; or

(v) Any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stock-

holder of such corporation), of any loans, advances, guarantees, pledges or other financial benefits (other than those ex-

pressly permitted in paragraphs (c)(3)(i)-(iv) of this section) provided by or through the corporation or any direct or

indirect majority-owned subsidiary.

(4) “Control,” including the terms “controlling,” “controlled by” and “under common control with,” means the posses-

sion, directly or indirectly, of the power to direct or cause the direction of the management and policies of a person,

whether through the ownership of voting stock, by contract or otherwise. A person who is the owner of 20% or more of the

outstanding voting stock of any corporation, partnership, unincorporated association or other entity shall be presumed to

have control of such entity, in the absence of proof by a preponderance of the evidence to the contrary; Notwithstanding

the foregoing, a presumption of control shall not apply where such person holds voting stock, in good faith and not for the

purpose of circumventing this section, as an agent, bank, broker, nominee, custodian or trustee for 1 or more owners who do

not individually or as a group have control of such entity.

(5) “Interested stockholder” means any person (other than the corporation and any direct or indirect majority-owned

subsidiary of the corporation) that (i) is the owner of 15% or more of the outstanding voting stock of the corporation, or (ii)

is an affiliate or associate of the corporation and was the owner of 15% or more of the outstanding voting stock of the cor-

poration at any time within the 3-year period immediately prior to the date on which it is sought to be determined whether

such person is an interested stockholder, and the affiliates and associates of such person; provided, however, that the term

“interested stockholder” shall not include (x) any person who (A) owned shares in excess of the 15% limitation set forth

herein as of, or acquired such shares pursuant to a tender offer commenced prior to, December 23, 1987, or pursuant to an

exchange offer announced prior to the aforesaid date and commenced within 90 days thereafter and either (I) continued to
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own shares in excess of such 15% limitation or would have but for action by the corporation or (II) is an affiliate or associate

of the corporation and so continued (or so would have continued but for action by the corporation) to be the owner of 15%

or more of the outstanding voting stock of the corporation at any time within the 3-year period immediately prior to the

date on which it is sought to be determined whether such a person is an interested stockholder or (B) acquired said shares

from a person described in item (A) of this paragraph by gift, inheritance or in a transaction in which no consideration was

exchanged; or (y) any person whose ownership of shares in excess of the 15% limitation set forth herein is the result of ac-

tion taken solely by the corporation; provided that such person shall be an interested stockholder if thereafter such person

acquires additional shares of voting stock of the corporation, except as a result of further corporate action not caused, di-

rectly or indirectly, by such person. For the purpose of determining whether a person is an interested stockholder, the vot-

ing stock of the corporation deemed to be outstanding shall include stock deemed to be owned by the person through

application of paragraph (9) of this subsection but shall not include any other unissued stock of such corporation which may

be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or op-

tions, or otherwise.

(6) “Person” means any individual, corporation, partnership, unincorporated association or other entity.

(7) “Stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any

equity interest.

(8) “Voting stock” means, with respect to any corporation, stock of any class or series entitled to vote generally in the

election of directors and, with respect to any entity that is not a corporation, any equity interest entitled to vote generally in

the election of the governing body of such entity. Every reference to a percentage of voting stock shall refer to such per-

centage of the votes of such voting stock.

(9) “Owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that individ-

ually or with or through any of its affiliates or associates:

(i) Beneficially owns such stock, directly or indirectly; or

(ii) Has (A) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of

time) pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange

rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed the owner of stock ten-

dered pursuant to a tender or exchange offer made by such person or any of such person’s affiliates or associates until

such tendered stock is accepted for purchase or exchange; or (B) the right to vote such stock pursuant to any agreement,

arrangement or understanding; provided, however, that a person shall not be deemed the owner of any stock because of

such person’s right to vote such stock if the agreement, arrangement or understanding to vote such stock arises solely

from a revocable proxy or consent given in response to a proxy or consent solicitation made to 10 or more persons; or

(iii) Has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting

pursuant to a revocable proxy or consent as described in item (B) of subparagraph (ii) of this paragraph), or disposing of

such stock with any other person that beneficially owns, or whose affiliates or associates beneficially own, directly or indi-

rectly, such stock.

(d) No provision of a certificate of incorporation or bylaw shall require, for any vote of stockholders required by this sec-

tion, a greater vote of stockholders than that specified in this section.

(e) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all matters with respect to

this section.

66 Del. Laws, c. 204, § 1; 70 Del. Laws, c. 79, §§ 8-10; 73 Del. Laws, c. 298, §§ 4-6; 76 Del. Laws, c. 145, § 2.;

§ 204 Ratification of defective corporate acts and stock.
(a) Subject to subsection (f) of this section, no defective corporate act or putative stock shall be void or voidable solely as a

result of a failure of authorization if ratified as provided in this section or validated by the Court of Chancery in a proceeding

brought under § 205 of this title.
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(b) In order to ratify a defective corporate act pursuant to this section, the board of directors of the corporation shall

adopt a resolution stating:

(1) The defective corporate act to be ratified;

(2) The time of the defective corporate act;

(3) If such defective corporate act involved the issuance of shares of putative stock, the number and type of shares of pu-

tative stock issued and the date or dates upon which such putative shares were purported to have been issued;

(4) The nature of the failure of authorization in respect of the defective corporate act to be ratified; and

(5) That the board of directors approves the ratification of the defective corporate act.

The resolution may also provide that, at any time before the validation effective time, notwithstanding adoption of the res-

olution by stockholders, the board of directors may abandon the resolution without further action of the stockholders. The

quorum and voting requirements applicable to the adoption of such resolution by the board of directors shall be the quorum

and voting requirements applicable at the time of such adoption for the type of defective corporate act proposed to be rati-

fied; provided that if the certificate of incorporation or bylaws of the corporation, any plan or agreement to which the corpo-

ration was a party or any provision of this title, in each case as in effect as of the time of the defective corporate act, would

have required a larger number or portion of directors or of specified directors for a quorum to be present or to approve the de-

fective corporate act, such larger number or portion of such directors or such specified directors shall be required for a quo-

rum to be present or to adopt the resolution, as applicable, except that the presence or approval of any director elected,

appointed or nominated by holders of any class or series of which no shares are then outstanding, or by any person that is no

longer a stockholder, shall not be required.

(c) The resolution adopted pursuant to subsection (b) of this section shall be submitted to stockholders for adoption as

provided in subsection (d) of this section, unless:

(1) No other provision of this title, and no provision of the certificate of incorporation or bylaws of the corporation, or

of any plan or agreement to which the corporation is a party, would have required stockholder approval of the defective cor-

porate act to be ratified, either at the time of the defective corporate act or at the time when the resolution required by

subsection (b) of this section is adopted; and

(2) The defective corporate act to be ratified did not result from a failure to comply with § 203 of this title.

(d) If subsection (c) of this section requires that the resolution be submitted to stockholders, due notice of the time, place,

if any, and purpose of the meeting shall be given at least 20 days before the date of the meeting to each holder of valid stock

and putative stock, whether voting or nonvoting, at the address of such holder as it appears or most recently appeared, as ap-

propriate, on the records of the corporation. The notice shall also be given to the holders of record of valid stock and putative

stock, whether voting or nonvoting, as of the time of the defective corporate act, other than holders whose identities or ad-

dresses cannot be determined from the records of the corporation. The notice shall contain a copy of the resolution and a

statement that any claim that the defective corporate act or putative stock ratified hereunder is void or voidable due to the

identified failure of authorization, or that the Court of Chancery should declare in its discretion that a ratification in accor-

dance with this section not be effective or be effective only on certain conditions must be brought within 120 days from the

validation effective time. At such meeting the quorum and voting requirements applicable to the adoption of such resolution

by the stockholders shall be the quorum and voting requirements applicable at the time of such adoption for the type of de-

fective corporate act to be ratified, except that:

(1) If the certificate of incorporation or bylaws of the corporation, any plan or agreement to which the corporation was a

party or any provision of this title in effect as of the time of the defective corporate act would have required a larger number

or portion of stock or of any class or series thereof or of specified stockholders for a quorum to be present or to approve the

defective corporate act, the presence or approval of such larger number or portion of stock or of such class or series thereof

or of such specified stockholders shall be required for a quorum to be present or to adopt the resolution, as applicable, ex-

cept that the presence or approval of shares of any class or series of which no shares are then outstanding, or of any person

that is no longer a stockholder, shall not be required;
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(2) The adoption of a resolution to ratify the election of a director shall require the affirmative vote of the majority of

shares present at the meeting and entitled to vote on the election of such director, except that if the certificate of incorpo-

ration or bylaws of the corporation then in effect or in effect at the time of the defective election require or required a larg-

er number or portion of stock to elect such director, the affirmative vote of such larger number or portion of stock shall be

required to ratify the election of such director; and

(3) In the event of a failure of authorization resulting from failure to comply with the provisions of § 203 of this title, the

ratification of the defective corporate act shall require the vote set forth in § 203(a)(3) of this title, regardless of whether

such vote would have otherwise been required.

(e) If the defective corporate act ratified pursuant to this section would have required under any other section of this title

the filing of a certificate in accordance with § 103 of this title, then, whether or not a certificate was previously filed in respect

of such defective corporate act and in lieu of filing the certificate otherwise required by this title, the corporation shall file a

certificate of validation in accordance with § 103 of this title. The certificate of validation shall set forth:

(1) The resolution adopted in accordance with subsection (b) of this section, the date of adoption of such resolution by

the board of directors and, if applicable, by the stockholders and a statement that such resolution was duly adopted in ac-

cordance with this section;

(2) If a certificate was previously filed under § 103 of this title in respect of the defective corporate act, the title and date

of filing of such prior certificate and any certificates of correction thereto; and

(3) Such provisions as would be required under any other section of this title to be included in the certificate that other-

wise would have been required to be filed pursuant to this title with respect to such defective corporate act.

(f) From and after the validation effective time, unless otherwise determined in an action brought pursuant to § 205

of this title:

(1) Each defective corporate act set forth in the resolution adopted pursuant to subsection (b) of this section shall no

longer be deemed void or voidable as a result of a failure of authorization identified in such resolution and such effect shall

be retroactive to the time of the defective corporate act; and

(2) Each share or fraction of a share of putative stock issued or purportedly issued pursuant to such defective corporate

act and identified in the resolution required by subsection (b) of this section shall no longer be deemed void or voidable

as a result of a failure of authorization identified in such resolution and, in the absence of any failure of authorization

not ratified, shall be deemed to be an identical share or fraction of a share of outstanding stock as of the time it was

purportedly issued.

(g) Prompt notice of the adoption of a resolution pursuant to this section shall be given to all holders of valid stock and

putative stock, whether voting or nonvoting, as of the date of adoption of such resolution by the board of directors, or as of a

date within 60 days after the date of adoption of such resolution, as established by the board of directors, at the address of

such holder as it appears or most recently appeared, as appropriate, on the records of the corporation. The notice shall also be

given to the holders of record of valid stock and putative stock, whether voting or nonvoting, as of the time of the defective

corporate act, other than holders whose identities or addresses cannot be determined from the records of the corporation.

The notice shall contain a copy of the resolution and a statement that any claim that the defective corporate act or putative

stock ratified hereunder is void or voidable due to the identified failure of authorization, or that the Court of Chancery should

declare in its discretion that a ratification in accordance with this section not be effective or be effective only on certain con-

ditions must be brought within 120 days from the validation effective time. Notwithstanding the foregoing, no such notice

shall be required if notice of the resolution is to be given in accordance with subsection (d) of this section. Solely for purposes

of subsections (d) and (g) of this section, notice to holders of putative stock, and notice to holders of valid stock and putative

stock as of the time of the defective corporate act, shall be treated as notice to holders of valid stock for purposes of § 222 and

§§ 229, 230, 232 and 233 of this title.

(h) As used in this section and in § 205 of this title only, the term:

(1) “Defective corporate act” means an overissue, an election or appointment of directors that is void or voidable due to

a failure of authorization, or any act or transaction purportedly taken by or on behalf of the corporation that is, and at the
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time such act or transaction was purportedly taken would have been, within the power of a corporation under subchapter II

of this chapter, but is void or voidable due to a failure of authorization;

(2) “Failure of authorization” means the failure to authorize or effect an act or transaction in compliance with the provi-

sions of this title, the certificate of incorporation or bylaws of the corporation, or any plan or agreement to which the cor-

poration is a party, if and to the extent such failure would render such act or transaction void or voidable;

(3) “Overissue” means the purported issuance of:

a. Shares of capital stock of a class or series in excess of the number of shares of such class or series the corporation

has the power to issue under § 161 of this title at the time of such issuance; or

b. Shares of any class or series of capital stock that is not then authorized for issuance by the certificate of incorpora-

tion of the corporation;

(4) “Putative stock” means the shares of any class or series of capital stock of the corporation (including shares issued

upon exercise of options, rights, warrants or other securities convertible into shares of capital stock of the corporation, or

interests with respect thereto that were created or issued pursuant to a defective corporate act) that:

a. But for any failure of authorization, would constitute valid stock; or

b. Cannot be determined by the board of directors to be valid stock;

(5) “Time of the defective corporate act“ means the date and time the defective corporate act was purported to have

been taken;

(6) “Validation effective time” with respect to any defective corporate act ratified pursuant to this section means

the later of:

a. The time at which the resolution submitted to the stockholders for adoption pursuant to subsection (c) of this sec-

tion is adopted by such stockholders, or if no such vote of stockholders is required to adopt the resolution, the time at

which the notice required by subsection (g) of this section is given; and

b. The time at which any certificate of validation filed pursuant to subsection (e) of this section shall become effective

in accordance with § 103 of this title.

(7) “Valid stock” means the shares of any class or series of capital stock of the corporation that have been duly autho-

rized and validly issued in accordance with this title;

In the absence of actual fraud in the transaction, the judgment of the board of directors that shares of stock are valid stock

or putative stock shall be conclusive, unless otherwise determined by the Court of Chancery in a proceeding brought pursuant

to § 205 of this title.

(i) Ratification under this section or validation under § 205 of this title shall not be deemed to be the exclusive means of

ratifying or validating any act or transaction taken by or on behalf of the corporation, including any defective corporate act, or

any issuance of stock, including any putative stock, and the absence or failure of ratification in accordance with either this sec-

tion or validation under § 205 of this title shall not, of itself, affect the validity or effectiveness of any act or transaction or the

issuance of any stock properly ratified under common law or otherwise, nor shall it create a presumption that any such act or

transaction is or was a defective corporate act or that such stock is void or voidable.

79 Del. Laws, c. 72, § 4.;

§ 205 Proceedings regarding validity of defective corporate acts and stock.
(a) Subject to subsection (f) of this section, upon application by the corporation, any successor entity to the corporation,

any member of the board of directors, any record or beneficial holder of valid stock or putative stock, any record or beneficial

holder of valid or putative stock as of the time of a defective corporate act ratified pursuant to § 204 of this title, or any other

person claiming to be substantially and adversely affected by a ratification pursuant to § 204 of this title, the Court of

Chancery may:

(1) Determine the validity and effectiveness of any defective corporate act ratified pursuant to § 204 of this title;
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(2) Determine the validity and effectiveness of the ratification of any defective corporate act pursuant to § 204

of this title;

(3) Determine the validity and effectiveness of any defective corporate act not ratified or not ratified effectively pur-

suant to § 204 of this title;

(4) Determine the validity of any corporate act or transaction and any stock, rights or options to acquire stock; and

(5) Modify or waive any of the procedures set forth in § 204 of this title to ratify a defective corporate act.

(b) In connection with an action under this section, the Court of Chancery may:

(1) Declare that a ratification in accordance with and pursuant to § 204 of this title is not effective or shall only be effec-

tive at a time or upon conditions established by the Court;

(2) Validate and declare effective any defective corporate act or putative stock and impose conditions upon such valida-

tion by the Court;

(3) Require measures to remedy or avoid harm to any person substantially and adversely affected by a ratification pur-

suant to § 204 of this title or from any order of the Court pursuant to this section, excluding any harm that would have re-

sulted if the defective corporate act had been valid when approved or effectuated;

(4) Order the Secretary of State to accept an instrument for filing with an effective time specified by the Court, which

effective time may be prior or subsequent to the time of such order, provided that the filing date of such instrument shall be

determined in accordance with § 103(c)(3) of this title;

(5) Approve a stock ledger for the corporation that includes any stock ratified or validated in accordance with this sec-

tion or with § 204 of this title;

(6) Declare that shares of putative stock are shares of valid stock or require a corporation to issue and deliver shares of

valid stock in place of any shares of putative stock;

(7) Order that a meeting of holders of valid stock or putative stock be held and exercise the powers provided to the

Court under § 227 of this title with respect to such a meeting;

(8) Declare that a defective corporate act validated by the Court shall be effective as of the time of the defective corpo-

rate act or at such other time as the Court shall determine;

(9) Declare that putative stock validated by the Court shall be deemed to be an identical share or fraction of a share of

valid stock as of the time originally issued or purportedly issued or at such other time as the Court shall determine; and

(10) Make such other orders regarding such matters as it deems proper under the circumstances.

(c) Service of the application under subsection (a) of this section upon the registered agent of the corporation shall be

deemed to be service upon the corporation, and no other party need be joined in order for the Court of Chancery to adjudi-

cate the matter. In an action filed by the corporation, the Court may require notice of the action be provided to other persons

specified by the Court and permit such other persons to intervene in the action

(d) In connection with the resolution of matters pursuant to subsections (a) and (b) of this section, the Court of Chancery

may consider the following:

(1) Whether the defective corporate act was originally approved or effectuated with the belief that the approval or effec-

tuation was in compliance with the provisions of this title, the certificate of incorporation or bylaws of the corporation;

(2) Whether the corporation and board of directors has treated the defective corporate act as a valid act or transaction

and whether any person has acted in reliance on the public record that such defective corporate act was valid;

(3) Whether any person will be or was harmed by the ratification or validation of the defective corporate act, excluding

any harm that would have resulted if the defective corporate act had been valid when approved or effectuated;

(4) Whether any person will be harmed by the failure to ratify or validate the defective corporate act; and

(5) Any other factors or considerations the Court deems just and equitable.

(e) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions brought

under this section.
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(f) Notwithstanding any other provision of this section, no action asserting:

(1) That a defective corporate act or putative stock ratified in accordance with § 204 of this title is void or voidable due

to a failure of authorization identified in the resolution adopted in accordance with 204(b); or

(2) That the Court of Chancery should declare in its discretion that a ratification in accordance with § 204 of this title

not be effective or be effective only on certain conditions,

may be brought after the expiration of 120 days from the validation effective time, except that this subsection shall not ap-

ply to an action asserting that a ratification was not accomplished in accordance with § 204 of this title or to any person to

whom notice of the ratification was required to have been given pursuant to § 204(d) or (g) of this title, but to whom such no-

tice was not given.

79 Del. Laws, c. 72, § 5.;
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20 CENTS

S. Russell, 33 E. 22nd St. Newsboy, 12 years
of age. Selling newspapers 2 years. Average
earnings 20 cents daily. Selling newspapers
own choice. Father earns $18 weekly. Boy

deposits earnings in du Pont Savings Bank,
and on Saturday night works for Reynold’s

candy shop, delivering packages. Don’t
smoke. Visits saloons. Works 5 hours daily,

except Saturday, when he works 11.
Location: Wilmington, Delaware.

loc.gov/pictures/item/ncl2004002261/PP/
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Subchapter VII. Meetings, Elections,
Voting and Notice

§ 211 Meetings of stockholders.
(a)(1) Meetings of stockholders may be held at such place, either within or without this State as may be designated by or in

the manner provided in the certificate of incorporation or bylaws, or if not so designated, as determined by the board of direc-

tors. If, pursuant to this paragraph or the certificate of incorporation or the bylaws of the corporation, the board of directors

is authorized to determine the place of a meeting of stockholders, the board of directors may, in its sole discretion, determine

that the meeting shall not be held at any place, but may instead be held solely by means of remote communication as autho-

rized by paragraph (a)(2) of this section.

(2) If authorized by the board of directors in its sole discretion, and subject to such guidelines and procedures as the

board of directors may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may, by

means of remote communication:

a. Participate in a meeting of stockholders; and

b. Be deemed present in person and vote at a meeting of stockholders, whether such meeting is to be held at a desig-

nated place or solely by means of remote communication, provided that (i) the corporation shall implement reasonable

measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communi-

cation is a stockholder or proxyholder, (ii) the corporation shall implement reasonable measures to provide such stock-

holders and proxyholders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the

stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with

such proceedings, and (iii) if any stockholder or proxyholder votes or takes other action at the meeting by means of re-

mote communication, a record of such vote or other action shall be maintained by the corporation.

(b) Unless directors are elected by written consent in lieu of an annual meeting as permitted by this subsection, an annual

meeting of stockholders shall be held for the election of directors on a date and at a time designated by or in the manner pro-

vided in the bylaws. 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.

(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 corpora-

tion 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 organiza-

tion 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 direc-

tor. The shares of stock represented at such meeting, either in person or by proxy, and entitled to vote thereat, shall consti-

tute a quorum for the purpose of such meeting, notwithstanding any provision of the certificate of incorporation or bylaws to
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the contrary. The Court of Chancery may issue such orders as may be appropriate, including, without limitation, orders desig-

nating 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.

(d) Special meetings of the stockholders may be called by the board of directors or by such person or persons as may be au-

thorized by the certificate of incorporation or by the bylaws.

(e) All elections of directors shall be by written ballot unless otherwise provided in the certificate of incorporation; if au-

thorized by the board of directors, such requirement of a written ballot shall be satisfied by a ballot submitted by electronic

transmission, provided that any such electronic transmission must either set forth or be submitted with information from

which it can be determined that the electronic transmission was authorized by the stockholder or proxy holder.

8 Del. C. 1953, § 211; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 12; 63 Del. Laws, c. 25, § 4; 71 Del. Laws, c. 120, §§ 12, 13; 72

Del. Laws, c. 343, §§ 7, 8; 77 Del. Laws, c. 14, § 4.;

§ 212 Voting rights of stockholders; proxies; limitations.
(a) Unless otherwise provided in the certificate of incorporation and subject to § 213 of this title, each stockholder shall be

entitled to 1 vote for each share of capital stock held by such stockholder. If the certificate of incorporation provides for more

or less than 1 vote for any share, on any matter, every reference in this chapter to a majority or other proportion of stock, vot-

ing stock or shares shall refer to such majority or other proportion of the votes of such stock, voting stock or shares.

(b) Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in

writing without a meeting may authorize another person or persons to act for such stockholder by proxy, but no such proxy

shall be voted or acted upon after 3 years from its date, unless the proxy provides for a longer period.

(c) Without limiting the manner in which a stockholder may authorize another person or persons to act for such stock-

holder as proxy pursuant to subsection (b) of this section, the following shall constitute a valid means by which a stockholder

may grant such authority:

(1) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Ex-

ecution may be accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent sign-

ing such writing or causing such person’s signature to be affixed to such writing by any reasonable means including, but not

limited to, by facsimile signature.

(2) A stockholder may authorize another person or persons to act for such stockholder as proxy by transmitting or au-

thorizing the transmission of a telegram, cablegram, or other means of electronic transmission to the person who will be the

holder of the proxy or to a proxy solicitation firm, proxy support service organization or like agent duly authorized by the

person who will be the holder of the proxy to receive such transmission, provided that any such telegram, cablegram or oth-

er means of electronic transmission must either set forth or be submitted with information from which it can be deter-

mined that the telegram, cablegram or other electronic transmission was authorized by the stockholder. If it is determined

that such telegrams, cablegrams or other electronic transmissions are valid, the inspectors or, if there are no inspectors, such

other persons making that determination shall specify the information upon which they relied.

(d) Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission created pursuant

to subsection (c) of this section may be substituted or used in lieu of the original writing or transmission for any and all pur-

poses for which the original writing or transmission could be used, provided that such copy, facsimile telecommunication or

other reproduction shall be a complete reproduction of the entire original writing or transmission.

(e) A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with

an interest sufficient in law to support an irrevocable power. A proxy may be made irrevocable regardless of whether the inter-

est with which it is coupled is an interest in the stock itself or an interest in the corporation generally.

8 Del. C. 1953, § 212; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 12; 67 Del. Laws, c. 376, § 6; 71 Del. Laws, c. 339, §§ 28-31;

73 Del. Laws, c. 298, § 7.;
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§ 213 Fixing date for determination of stockholders of record.
(a) In order that the corporation may determine the stockholders entitled to notice of 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 and 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 determina-

tion 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 enti-

tled 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 accor-

dance with the foregoing provisions of this subsection (a) at the adjourned meeting.

(b) In order that the corporation may determine the stockholders entitled to consent to corporate action in writing with-

out a meeting, the board of directors may fix a record date, which record date shall not precede the date upon which the reso-

lution fixing the record date is adopted by the board of directors, and which date shall not be more than 10 days after the date

upon which the resolution fixing the record date is adopted by the board of directors. If no record date has been fixed by the

board of directors, the record date for determining stockholders entitled to consent to corporate action in writing without a

meeting, when no prior action by the board of directors is required by this chapter, shall be the first date on which a signed

written consent setting forth the action taken or proposed to be taken is delivered to the corporation by delivery to its regis-

tered office in this State, its principal place of business or an officer or agent of the corporation having custody of the book in

which proceedings of meetings of stockholders are recorded. Delivery made to a corporation’s registered office shall be by

hand or by certified or registered mail, return receipt requested. If no record date has been fixed by the board of directors and

prior action by the board of directors is required by this chapter, the record date for determining stockholders entitled to con-

sent to corporate action in writing without a meeting shall be at the close of business on the day on which the board of direc-

tors 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 dis-

tribution 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 a record date, which record

date shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall 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 shall be at the close of business on the day on which the board of directors adopts the resolution relating thereto.

8 Del. C. 1953, § 213; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 13; 66 Del. Laws, c. 136, §§ 7-9; 77 Del. Laws, c. 14, § 5.;

§ 214 Cumulative voting.
The certificate of incorporation of any corporation may provide that at all elections of directors of the corporation, or at

elections held under specified circumstances, each holder of stock or of any class or classes or of a series or series thereof shall

be entitled to as many votes as shall equal the number of votes which (except for such provision as to cumulative voting) such

holder would be entitled to cast for the election of directors with respect to such holder’s shares of stock multiplied by the

number of directors to be elected by such holder, and that such holder may cast all of such votes for a single director or may

distribute them among the number to be voted for, or for any 2 or more of them as such holder may see fit.

8 Del. C. 1953, § 214; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 37; 57 Del. Laws, c. 421, § 5; 71 Del. Laws, c. 339, § 32.;
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§ 215 Voting rights of members of nonstock corporations; quorum; proxies.
(a) Sections 211 through 214 and 216 of this title shall not apply to nonstock corporations, except that § 211(a) and (d) of

this title and § 212(c), (d), and (e) of this title shall apply to such corporations, and, when so applied, all references therein to

stockholders and to the board of directors shall be deemed to refer to the members and the governing body of a nonstock cor-

poration, respectively; and all references to stock, capital stock, or shares thereof shall be deemed to refer to memberships of a

nonprofit nonstock corporation and to membership interests of any other nonstock corporation.

(b) Unless otherwise provided in the certificate of incorporation or the bylaws of a nonstock corporation, and subject to

subsection (f) of this section, each member shall be entitled at every meeting of members to 1 vote on each matter submitted

to a vote of members. A member may exercise such voting rights in person or by proxy, but no proxy shall be voted on after 3

years from its date, unless the proxy provides for a longer period.

(c) Unless otherwise provided in this chapter, the certificate of incorporation or bylaws of a nonstock corporation may

specify the number of members having voting power who shall be present or represented by proxy at any meeting in order to

constitute a quorum for, and the votes that shall be necessary for, the transaction of any business. In the absence of such spec-

ification in the certificate of incorporation or bylaws of a nonstock corporation:

(1) One-third of the members of such corporation shall constitute a quorum at a meeting of such members;

(2) In all matters other than the election of the governing body of such corporation, the affirmative vote of a majority of

such members present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall be

the act of the members, unless the vote of a greater number is required by this chapter;

(3) Members of the governing body shall be elected by a plurality of the votes of the members of the corporation present

in person or represented by proxy at the meeting and entitled to vote thereon; and

(4) Where a separate vote by a class or group or classes or groups is required, a majority of the members of such class or

group or classes or groups, present in person or represented by proxy, shall constitute a quorum entitled to take action with

respect to that vote on that matter and, in all matters other than the election of members of the governing body, the affir-

mative vote of the majority of the members of such class or group or classes or groups present in person or represented by

proxy at the meeting shall be the act of such class or group or classes or groups.

(d) If the election of the governing body of any nonstock corporation shall not be held on the day designated by the by-

laws, the governing body shall cause the election to be held as soon thereafter as convenient. The failure to hold such an elec-

tion at the designated time shall not work any forfeiture or dissolution of the corporation, but the Court of Chancery may

summarily order such an election to be held upon the application of any member of the corporation. At any election pursuant

to such order the persons entitled to vote in such election who shall be present at such meeting, either in person or by proxy,

shall constitute a quorum for such meeting, notwithstanding any provision of the certificate of incorporation or the bylaws of

the corporation to the contrary.

(e) If authorized by the governing body, any requirement of a written ballot shall be satisfied by a ballot submitted by elec-

tronic transmission, provided that any such electronic transmission must either set forth or be submitted with information

from which it can be determined that the electronic transmission was authorized by the member or proxy holder.

(f) Except as otherwise provided in the certificate of incorporation, in the bylaws, or by resolution of the governing body,

the record date for any meeting or corporate action shall be deemed to be the date of such meeting or corporate action; pro-

vided, however, that no record date may precede any action by the governing body fixing such record date.

8 Del. C. 1953, § 215; 56 Del. Laws, c. 50; 63 Del. Laws, c. 25, §§ 5, 6; 71 Del. Laws, c. 339, § 33; 73 Del. Laws, c. 82, §§ 8, 9; 77

Del. Laws, c. 253, § 19.;

§ 216 Quorum and required vote for stock corporations.
Subject to this chapter in respect of the vote that shall be required for a specified action, the certificate of incorporation or

bylaws of any corporation authorized to issue stock may specify the number of shares and/or the amount of other securities

having voting power the holders of which shall be present or represented by proxy at any meeting in order to constitute a quo-
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rum for, and the votes that shall be necessary for, the transaction of any business, but in no event shall a quorum consist of less

than 1/3 of the shares entitled to vote at the meeting, except that, where a separate vote by a class or series or classes or series

is required, a quorum shall consist of no less than 1/3 of the shares of such class or series or classes or series. In the absence of

such specification in the certificate of incorporation or bylaws of the corporation:

(1) A majority of the shares entitled to vote, present in person or represented by proxy, shall constitute a quorum at a

meeting of stockholders;

(2) In all matters other than the election of directors, the affirmative vote of the majority of shares present in person or

represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of the stockholders;

(3) Directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the

meeting and entitled to vote on the election of directors; and

(4) Where a separate vote by a class or series or classes or series is required, a majority 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 ac-

tion with respect to that vote on that matter and, in all matters other than the election of directors, the affirmative vote of

the majority of shares of such class or series or classes or series present in person or represented by proxy at the meeting

shall be the act of such class or series or classes or series.

A bylaw amendment adopted by stockholders which specifies the votes that shall be necessary for the election of directors

shall not be further amended or repealed by the board of directors.

8 Del. C. 1953, § 216; 56 Del. Laws, c. 50; 63 Del. Laws, c. 25, § 7; 64 Del. Laws, c. 112, § 21; 66 Del. Laws, c. 136, §§ 10, 11; 71

Del. Laws, c. 339, §§ 34, 35; 75 Del. Laws, c. 306, § 5; 76 Del. Laws, c. 145, § 3.;

§ 217 Voting rights of fiduciaries, pledgors and joint owners of stock.
(a) Persons holding stock in a fiduciary capacity shall be entitled to vote the shares so held. Persons whose stock is pledged

shall be entitled to vote, unless in the transfer by the pledgor on the books of the corporation such person has expressly em-

powered the pledgee to vote thereon, in which case only the pledgee, or such pledgee’s proxy, may represent such stock and

vote thereon.

(b) If shares or other securities having voting power stand of record in the names of 2 or more persons, whether fiducia-

ries, members of a partnership, joint tenants, tenants in common, tenants by the entirety or otherwise, or if 2 or more persons

have the same fiduciary relationship respecting the same shares, unless the secretary of the corporation is given written notice

to the contrary and is furnished with a copy of the instrument or order appointing them or creating the relationship wherein it

is so provided, their acts with respect to voting shall have the following effect:

(1) If only 1 votes, such person’s act binds all;

(2) If more than 1 vote, the act of the majority so voting binds all;

(3) If more than 1 vote, but the vote is evenly split on any particular matter, each faction may vote the securities in ques-

tion proportionally, or any person voting the shares, or a beneficiary, if any, may apply to the Court of Chancery or such

other court as may have jurisdiction to appoint an additional person to act with the persons so voting the shares, which shall

then be voted as determined by a majority of such persons and the person appointed by the Court. If the instrument so filed

shows that any such tenancy is held in unequal interests, a majority or even split for the purpose of this subsection shall be a

majority or even split in interest.

8 Del. C. 1953, § 217; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, §§ 36, 37.;

§ 218 Voting trusts and other voting agreements.
(a) One stockholder or 2 or more stockholders may by agreement in writing deposit capital stock of an original issue with

or transfer capital stock to any person or persons, or entity or entities authorized to act as trustee, for the purpose of vesting

in such person or persons, entity or entities, who may be designated voting trustee, or voting trustees, the right to vote there-
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on for any period of time determined by such agreement, upon the terms and conditions stated in such agreement. The agree-

ment may contain any other lawful provisions not inconsistent with such purpose. After the filing of a copy of the agreement

in the registered office of the corporation in this State, which copy shall be open to the inspection of any stockholder of the

corporation or any beneficiary of the trust under the agreement daily during business hours, certificates of stock or uncertifi-

cated stock shall be issued to the voting trustee or trustees to represent any stock of an original issue so deposited with such

voting trustee or trustees, and any certificates of stock or uncertificated stock so transferred to the voting trustee or trustees

shall be surrendered and cancelled and new certificates or uncertificated stock shall be issued therefore to the voting trustee

or trustees. In the certificate so issued, if any, it shall be stated that it is issued pursuant to such agreement, and that fact shall

also be stated in the stock ledger of the corporation. The voting trustee or trustees may vote the stock so issued or transferred

during the period specified in the agreement. Stock standing in the name of the voting trustee or trustees may be voted either

in person or by proxy, and in voting the stock, the voting trustee or trustees shall incur no responsibility as stockholder,

trustee or otherwise, except for their own individual malfeasance. In any case where 2 or more persons or entities are designat-

ed as voting trustees, and the right and method of voting any stock standing in their names at any meeting of the corporation

are not fixed by the agreement appointing the trustees, the right to vote the stock and the manner of voting it at the meeting

shall be determined by a majority of the trustees, or if they be equally divided as to the right and manner of voting the stock in

any particular case, the vote of the stock in such case shall be divided equally among the trustees.

(b) Any amendment to a voting trust agreement shall be made by a written agreement, a copy of which shall be filed in the

registered office of the corporation in this State.

(c) An agreement between 2 or more stockholders, if in writing and signed by the parties thereto, may provide that in exer-

cising any voting rights, the shares held by them shall be voted as provided by the agreement, or as the parties may agree, or as

determined in accordance with a procedure agreed upon by them.

(d) This section shall not be deemed to invalidate any voting or other agreement among stockholders or any irrevocable

proxy which is not otherwise illegal.

8 Del. C. 1953, § 218; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 13; 57 Del. Laws, c. 148, § 14; 63 Del. Laws, c. 25, § 8; 64

Del. Laws, c. 112, § 22; 69 Del. Laws, c. 263, §§ 1-6; 70 Del. Laws, c. 186, § 1; 71 Del. Laws, c. 339, § 38; 73 Del. Laws, c. 82,

§ 10.;

§ 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 ad-

dress of each stockholder and the number of shares registered in the name of each stockholder. Nothing contained in this sec-

tion 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 a 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 such 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 re-

quired to access such list shall be provided with the notice of the meeting.

(b) If the corporation, or an officer or agent thereof, refuses to permit examination of the list by a stockholder, such

stockholder may apply to the Court of Chancery for an order to compel the corporation to permit such examination. The bur-

den of proof shall be on the corporation to establish that the examination such stockholder seeks is for a purpose not germane
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to the meeting. The Court may summarily order the corporation to permit examination of the list upon such conditions as the

Court may deem appropriate, and may make such additional orders as may be appropriate, including, without limitation, post-

poning the meeting or voiding the results of the meeting.

(c) The stock ledger shall be the only evidence as to who are the stockholders entitled by this section to examine the list

required by this section or to vote in person or by proxy at any meeting of stockholders.

8 Del. C. 1953, § 219; 56 Del. Laws, c. 50; 72 Del. Laws, c. 343, §§ 9, 10; 74 Del. Laws, c. 84, § 4; 76 Del. Laws, c. 252, §§ 1, 2;

77 Del. Laws, c. 14, § 6.;

§ 220 Inspection of books and records.
(a) As used in this section:

(1) “Stockholder” means a holder of record of stock in a stock corporation, or a person who is the beneficial owner of

shares of such stock held either in a voting trust or by a nominee on behalf of such person.

(2) “Subsidiary” means any entity directly or indirectly owned, in whole or in part, by the corporation of which the

stockholder is a stockholder and over the affairs of which the corporation directly or indirectly exercises control, and in-

cludes, without limitation, corporations, partnerships, limited partnerships, limited liability partnerships, limited liability

companies, statutory trusts and/or joint ventures.

(3) “Under oath” includes statements the declarant affirms to be true under penalty of perjury under the laws of the

United States or any state.

(b) Any stockholder, in person or by attorney or other agent, shall, upon written demand under oath stating the purpose

thereof, have the right during the usual hours for business to inspect for any proper purpose, and to make copies and

extracts from:

(1) The corporation’s stock ledger, a list of its stockholders, and its other books and records; and

(2) A subsidiary’s books and records, to the extent that:

a. The corporation has actual possession and control of such records of such subsidiary; or

b. The corporation could obtain such records through the exercise of control over such subsidiary, provided that as of

the date of the making of the demand:

1. The stockholder inspection of such books and records of the subsidiary would not constitute a breach of an agreement

between the corporation or the subsidiary and a person or persons not affiliated with the corporation; and

2. The subsidiary would not have the right under the law applicable to it to deny the corporation access to such books and

records upon demand by the corporation.

In every instance where the stockholder is other than a record holder of stock in a stock corporation, or a member of a

nonstock corporation, the demand under oath shall state the person’s status as a stockholder, be accompanied by documen-

tary evidence of beneficial ownership of the stock, and state that such documentary evidence is a true and correct copy of

what it purports to be. A proper purpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In

every instance where an attorney or other agent shall be the person who seeks the right to inspection, the demand under oath

shall be accompanied by a power of attorney or such other writing which authorizes the attorney or other agent to so act on

behalf of the stockholder. The demand under oath shall be directed to the corporation at its registered office in this State or

at its principal place of business.

(c) If the corporation, or an officer or agent thereof, refuses to permit an inspection sought by a stockholder or attorney

or other agent acting for the stockholder pursuant to subsection (b) of this section or does not reply to the demand within 5

business days after the demand has been made, the stockholder may apply to the Court of Chancery for an order to compel

such inspection. The Court of Chancery is hereby vested with exclusive jurisdiction to determine whether or not the person

seeking inspection is entitled to the inspection sought. The Court may summarily order the corporation to permit the stock-

holder to inspect the corporation’s stock ledger, an existing list of stockholders, and its other books and records, and to make

copies or extracts therefrom; or the Court may order the corporation to furnish to the stockholder a list of its stockholders as
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of a specific date on condition that the stockholder first pay to the corporation the reasonable cost of obtaining and furnish-

ing such list and on such other conditions as the Court deems appropriate. Where the stockholder seeks to inspect the corpo-

ration’s books and records, other than its stock ledger or list of stockholders, such stockholder shall first establish that:

(1) Such stockholder is a stockholder;

(2) Such stockholder has complied with this section respecting the form and manner of making demand for inspection

of such documents; and

(3) The inspection such stockholder seeks is for a proper purpose.

Where the stockholder seeks to inspect the corporation’s stock ledger or list of stockholders and establishes that such

stockholder is a stockholder and has complied with this section respecting the form and manner of making demand for in-

spection of such documents, the burden of proof shall be upon the corporation to establish that the inspection such stock-

holder seeks is for an improper purpose. The Court may, in its discretion, prescribe any limitations or conditions with

reference to the inspection, or award such other or further relief as the Court may deem just and proper. The Court may order

books, documents and records, pertinent extracts therefrom, or duly authenticated copies thereof, to be brought within this

State and kept in this State upon such terms and conditions as the order may prescribe.

(d) Any director shall have the right to examine the corporation’s stock ledger, a list of its stockholders and its other

books and records for a purpose reasonably related to the director’s position as a director. The Court of Chancery is hereby

vested with the exclusive jurisdiction to determine whether a director is entitled to the inspection sought. The Court may

summarily order the corporation to permit the director to inspect any and all books and records, the stock ledger and the list

of stockholders and to make copies or extracts therefrom. The burden of proof shall be upon the corporation to establish that

the inspection such director seeks is for an improper purpose. The Court may, in its discretion, prescribe any limitations or

conditions with reference to the inspection, or award such other and further relief as the Court may deem just and proper.

8 Del. C. 1953, § 220; 56 Del. Laws, c. 50; 63 Del. Laws, c. 25, § 9; 70 Del. Laws, c. 79, §§ 11, 12; 70 Del. Laws, c. 186, § 1; 71

Del. Laws, c. 339, § 39; 74 Del. Laws, c. 84, §§ 5-8; 77 Del. Laws, c. 253, §§ 20-23.;

§ 221 Voting, inspection and other rights of bondholders and debenture holders.
Every corporation may in its certificate of incorporation confer upon the holders of any bonds, debentures or other obliga-

tions issued or to be issued by the corporation the power to vote in respect to the corporate affairs and management of the

corporation to the extent and in the manner provided in the certificate of incorporation and may confer upon such holders of

bonds, debentures or other obligations the same right of inspection of its books, accounts and other records, and also any oth-

er rights, which the stockholders of the corporation have or may have by reason of this chapter or of its certificate of incorpo-

ration. If the certificate of incorporation so provides, such holders of bonds, debentures or other obligations shall be deemed

to be stockholders, and their bonds, debentures or other obligations shall be deemed to be shares of stock, for the purpose of

any provision of this chapter which requires the vote of stockholders as a prerequisite to any corporate action and the certifi-

cate of incorporation may divest the holders of capital stock, in whole or in part, of their right to vote on any corporate matter

whatsoever, except as set forth in § 242(b)(2) of this title.

8 Del. C. 1953, § 221; 56 Del. Laws, c. 50; 57 Del. Laws, c. 421, § 6; 65 Del. Laws, c. 127, § 6.;

§ 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.
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(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 de-

termining 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 corpora-

tion. 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 stock-

holders 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, 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 § 213(a) of this title, and shall give notice of the adjourned meeting to each stock-

holder of record entitled to vote at such adjourned meeting as of the record date fixed for notice of such adjourned meeting.

8 Del. C. 1953, § 222; 56 Del. Laws, c. 50; 58 Del. Laws, c. 235, § 3; 71 Del. Laws, c. 339, § 40; 72 Del. Laws, c. 343, §§ 11-13;

77 Del. Laws, c. 14, §§ 7-9.;

§ 223 Vacancies and newly created directorships.
(a) Unless otherwise provided in the certificate of incorporation or bylaws:

(1) Vacancies and newly created directorships resulting from any increase in the authorized number of directors elected

by all of the stockholders having the right to vote as a single class may be filled by a majority of the directors then in office,

although less than a quorum, or by a sole remaining director;

(2) Whenever the holders of any class or classes of stock or series thereof are entitled to elect 1 or more directors

by the certificate of incorporation, vacancies and newly created directorships of such class or classes or series may 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.

If at any time, by reason of death or resignation or other cause, a corporation should have no directors in office, then any

officer or any stockholder or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted

with like responsibility for the person or estate of a stockholder, may call a special meeting of stockholders in accordance with

the certificate of incorporation or the bylaws, or may apply to the Court of Chancery for a decree summarily ordering an elec-

tion as provided in § 211 or § 215 of this title.

(b) In the case of a corporation the directors of which are divided into classes, any directors chosen under subsection (a) of

this section shall hold office until the next election of the class for which such directors shall have been chosen, and until their

successors shall be elected and qualified.

(c) If, at the time of filling any vacancy or any newly created directorship, the directors then in office shall constitute less

than a majority of the whole board (as constituted immediately prior to any such increase), the Court of Chancery may, upon

application of any stockholder or stockholders holding at least 10 percent of the voting stock at the time outstanding having

the right to vote for such directors, summarily order an election to be held to fill any such vacancies or newly created director-

ships, or to replace the directors chosen by the directors then in office as aforesaid, which election shall be governed by § 211

or § 215 of this title as far as applicable.
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(d) Unless otherwise provided in the certificate of incorporation or bylaws, when 1 or more directors shall resign from the

board, effective at a future date, a majority of the directors then in office, including those who have so resigned, shall have

power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become ef-

fective, and each director so chosen shall hold office as provided in this section in the filling of other vacancies.

8 Del. C. 1953, § 223; 56 Del. Laws, c. 50; 63 Del. Laws, c. 25, § 10; 73 Del. Laws, c. 298, § 8; 77 Del. Laws, c. 253, §§ 24, 25.;

§ 224 Form of records.
Any records maintained by a corporation in the regular course of its business, including its stock ledger, books of account,

and minute books, may be kept on, or by means of, or be in the form of, any information storage device, or method provided

that the records so kept can be converted into clearly legible paper form within a reasonable time. Any corporation shall so

convert any records so kept upon the request of any person entitled to inspect such records pursuant to any provision of this

chapter. When records are kept in such manner, a clearly legible paper form produced from or by means of the information

storage device or method shall be admissible in evidence, and accepted for all other purposes, to the same extent as an original

paper record of the same information would have been, provided the paper form accurately portrays the record.

8 Del. C. 1953, § 224; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 15; 72 Del. Laws, c. 343, § 14.;

§ 225 Contested election of directors; proceedings to determine validity.
(a) Upon application of any stockholder or director, or any officer whose title to office is contested, the Court of

Chancery may hear and determine the validity of any election, appointment, removal or resignation of any director or officer

of any corporation, and the right of any person to hold or continue to hold such office, and, in case any such office is claimed

by more than 1 person, may determine the person entitled thereto; and to that end make such order or decree in any such case

as may be just and proper, with power to enforce the production of any books, papers and records of the corporation relating

to the issue. In case it should be determined that no valid election has been held, the Court of Chancery may order an election

to be held in accordance with § 211 or § 215 of this title. 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 person whose title to of-

fice is contested and upon the person, if any, claiming such office; and the registered agent shall forward immediately a copy of

the application to the corporation and to the person whose title to office is contested and to the person, if any, claiming such

office, in a postpaid, sealed, registered letter addressed to such corporation and such person at their post-office addresses last

known to the registered agent or furnished to the registered agent by the applicant stockholder. The Court may make such or-

der respecting further or other notice of such application as it deems proper under the circumstances.

(b) Upon application of any stockholder or upon application of the corporation itself, the Court of Chancery may hear and

determine the result of any vote of stockholders upon matters other than the election of directors or officers. Service of the

application upon the registered agent of the corporation shall be deemed to be service upon the corporation, and no other

party need be joined in order for the Court to adjudicate the result of the vote. The Court may make such order respecting

notice of the application as it deems proper under the circumstances.

(c) If 1 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 1 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, in a subsequent

action brought for such purpose, the Court of Chancery may remove from office such director or directors if the Court deter-

mines that the director or directors did not act in good faith in performing the acts resulting in the prior conviction or judg-

ment 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 applica-

tion 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 corpo-
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ration 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 appli-

cant. The Court may make such order respecting further or other notice of such application as it deems proper under

the circumstances.

8 Del. C. 1953, § 225; 56 Del. Laws, c. 50; 63 Del. Laws, c. 25, § 11; 65 Del. Laws, c. 127, § 7; 74 Del. Laws, c. 84, § 9; 76 Del.

Laws, c. 252, § 3; 77 Del. Laws, c. 14, § 10; 77 Del. Laws, c. 253, § 26.;

§ 226 Appointment of custodian or receiver of corporation on deadlock or for other cause.
(a) The Court of Chancery, upon application of any stockholder, may appoint 1 or more persons to be custodians, and, if

the corporation is insolvent, to be receivers, of and for any corporation when:

(1) At any meeting held for the election of directors the stockholders are so divided that they have failed to elect succes-

sors to directors whose terms have expired or would have expired upon qualification of their successors; or

(2) The business of the corporation is suffering or is threatened with irreparable injury because the directors are so di-

vided respecting the management of the affairs of the corporation that the required vote for action by the board of direc-

tors cannot be obtained and the stockholders are unable to terminate this division; or

(3) The corporation has abandoned its business and has failed within a reasonable time to take steps to dissolve, liqui-

date or distribute its assets.

(b) A custodian appointed under this section shall have all the powers and title of a receiver appointed under § 291 of this

title, but the authority of the custodian is to continue the business of the corporation and not to liquidate its affairs and dis-

tribute its assets, except when the Court shall otherwise order and except in cases arising under paragraph (a)(3) of this section

or § 352(a)(2) of this title.

(c) In the case of a charitable nonstock corporation, the applicant shall provide a copy of any application referred

to in subsection (a) of this section to the Attorney General of the State of Delaware within 1 week of its filing with the

Court of Chancery.

8 Del. C. 1953, § 226; 56 Del. Laws, c. 50; 77 Del. Laws, c. 253, § 27.;

§ 227 Powers of Court in elections of directors.
(a) The Court of Chancery, in any proceeding instituted under § 211, § 215 or § 225 of this title may determine the right

and power of persons claiming to own stock to vote at any meeting of the stockholders.

(b) The Court of Chancery may appoint a Master to hold any election provided for in § 211, § 215 or § 225 of this title un-

der such orders and powers as it deems proper; and it may punish any officer or director for contempt in case of disobedience

of any order made by the Court; and, in case of disobedience by a corporation of any order made by the Court, may enter a de-

cree against such corporation for a penalty of not more than $5,000.

8 Del. C. 1953, § 227; 56 Del. Laws, c. 50; 77 Del. Laws, c. 253, § 28.;

§ 228 Consent of stockholders or members in lieu of meeting.
(a) Unless otherwise provided in the certificate of incorporation, any action required by this chapter to be taken at any an-

nual or special meeting of stockholders of a corporation, or any action which may be taken at any annual or special meeting of

such stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writ-

ing, setting forth the action so taken, shall 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 and shall be delivered to the corporation by delivery to its registered office in this State, its

principal place of business or an officer or agent of the corporation having custody of the book in which proceedings of meet-
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ings of stockholders are recorded. Delivery made to a corporation’s registered office shall be by hand or by certified or regis-

tered mail, return receipt requested.

(b) Unless otherwise provided in the certificate of incorporation, any action required by this chapter to be taken at a

meeting of the members of a nonstock corporation, or any action which may be taken at any meeting of the members of a

nonstock corporation, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in

writing, setting forth the action so taken, shall be signed by members 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 members having a right to vote thereon were

present and voted and shall be delivered to the corporation by delivery to its registered office in this State, its principal place

of business or an officer or agent of the corporation having custody of the book in which proceedings of meetings of members

are recorded. Delivery made to a corporation’s registered office shall be by hand or by certified or registered mail, return re-

ceipt requested.

(c) Every written consent shall bear the date of signature of each stockholder or member who signs the consent, and no

written consent shall be effective to take the corporate action referred to therein unless, within 60 days of the earliest dated

consent delivered in the manner required by this section to the corporation, written consents signed by a sufficient number of

holders or members to take action are delivered to the corporation by delivery to its registered office in this State, its principal

place of business or an officer or agent of the corporation having custody of the book in which proceedings of meetings of

stockholders or members are recorded. Delivery made to a corporation’s registered office shall be by hand or by certified or

registered mail, return receipt requested.

(d)(1) A telegram, cablegram or other electronic transmission consenting to an action to be taken and transmitted by a

stockholder, member or proxyholder, or by a person or persons authorized to act for a stockholder, member or proxyholder,

shall be deemed to be written, signed and dated for the purposes of this section, provided that any such telegram, cablegram

or other electronic transmission sets forth or is delivered with information from which the corporation can determine (A) that

the telegram, cablegram or other electronic transmission was transmitted by the stockholder, member or proxyholder or by a

person or persons authorized to act for the stockholder, member or proxyholder and (B) the date on which such stockholder,

member or proxyholder or authorized person or persons transmitted such telegram, cablegram or electronic transmission. The

date on which such telegram, cablegram or electronic transmission is transmitted shall be deemed to be the date on which

such consent was signed. No consent given by telegram, cablegram or other electronic transmission shall be deemed to have

been delivered until such consent is reproduced in paper form and until such paper form shall be delivered to the corporation

by delivery to its registered office in this State, its principal place of business or an officer or agent of the corporation having

custody of the book in which proceedings of meetings of stockholders or members are recorded. Delivery made to a corpora-

tion’s registered office shall be made by hand or by certified or registered mail, return receipt requested. Notwithstanding the

foregoing limitations on delivery, consents given by telegram, cablegram or other electronic transmission, may be otherwise

delivered to the principal place of business of the corporation or to an officer or agent of the corporation having custody of

the book in which proceedings of meetings of stockholders or members are recorded if, to the extent and in the manner pro-

vided by resolution of the board of directors or governing body of the corporation.

(2) 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.

(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 meet-

ing, 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.
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8 Del. C. 1953, § 228; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 14; 57 Del. Laws, c. 148, § 16; 58 Del. Laws, c. 235, § 4; 66

Del. Laws, c. 136, §§ 12-14; 67 Del. Laws, c. 376, §§ 7, 8; 70 Del. Laws, c. 349, § 4; 72 Del. Laws, c. 343, § 15; 73 Del. Laws, c.

82, § 11; 77 Del. Laws, c. 14, § 11.;

§ 229 Waiver of notice.
Whenever notice is required to be given under any provision of this chapter or the certificate of incorporation or bylaws, a

written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice,

whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting

shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of ob-

jecting at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or con-

vened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders,

directors or members of a committee of directors need be specified in any written waiver of notice or any waiver by electronic

transmission unless so required by the certificate of incorporation or the bylaws.

8 Del. C. 1953, § 229; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 17; 72 Del. Laws, c. 343, § 16.;

§ 230 Exception to requirements of notice.
(a) Whenever notice is required to be given, under any provision of this chapter or of the certificate of incorporation or

bylaws of any corporation, to any person with whom communication is unlawful, the giving of such notice to such person shall

not be required and there shall be no duty to apply to any governmental authority or agency for a license or permit to give

such notice to such person. Any action or meeting which shall be taken or held without notice to any such person with whom

communication is unlawful shall have the same force and effect as if such notice had been duly given. In the event that the ac-

tion taken by the corporation is such as to require the filing of a certificate under any of the other sections of this title, the

certificate shall state, if such is the fact and if notice is required, that notice was given to all persons entitled to receive notice

except such persons with whom communication is unlawful.

(b) Whenever notice is required to be given, under any provision of this title or the certificate of incorporation or bylaws

of any corporation, to any stockholder or, if the corporation is a nonstock corporation, to any member, to whom (1) notice of

2 consecutive annual meetings, and all notices of meetings or of the taking of action by written consent without a meeting to

such person during the period between such 2 consecutive annual meetings, or (2) all, and at least 2, payments (if sent by first-

class mail) of dividends or interest on securities during a 12-month period, have been mailed addressed to such person at such

person’s address as shown on the records of the corporation and have been returned undeliverable, the giving of such notice to

such person shall not be required. Any action or meeting which shall be taken or held without notice to such person shall have

the same force and effect as if such notice had been duly given. If any such person shall deliver to the corporation a written

notice setting forth such person’s then current address, the requirement that notice be given to such person shall be reinstat-

ed. In the event that the action taken by the corporation is such as to require the filing of a certificate under any of the other

sections of this title, the certificate need not state that notice was not given to persons to whom notice was not required to be

given pursuant to this subsection.

(c) The exception in paragraph (b)(1) of this section to the requirement that notice be given shall not be applicable to any

notice returned as undeliverable if the notice was given by electronic transmission.

8 Del. C. 1953, § 230; 56 Del. Laws, c. 50; 65 Del. Laws, c. 127, § 8; 71 Del. Laws, c. 339, § 41; 72 Del. Laws, c. 343, § 17.;

§ 231 Voting procedures and inspectors of elections.
(a) The corporation shall, in advance of any meeting of stockholders, appoint 1 or more inspectors to act at the meeting

and make a written report thereof. The corporation may designate 1 or more persons as alternate inspectors to replace any in-

spector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the
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meeting shall appoint 1 or more inspectors to act at the meeting. Each inspector, before entering upon the discharge of the

duties of inspector, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and accord-

ing to the best of such inspector’s ability.

(b) The inspectors shall:

(1) Ascertain the number of shares outstanding and the voting power of each;

(2) Determine the shares represented at a meeting and the validity of proxies and ballots;

(3) Count all votes and ballots;

(4) Determine and retain for a reasonable period a record of the disposition of any challenges made to any

determination by the inspectors; and

(5) Certify their determination of the number of shares represented at the meeting, and their count of all

votes and ballots.

The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of

the inspectors.

(c) The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at

a meeting shall be announced at the meeting. No ballot, proxies or votes, nor any revocations thereof or changes thereto, shall

be accepted by the inspectors after the closing of the polls unless the Court of Chancery upon application by a stockholder

shall determine otherwise.

(d) In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an examination of the

proxies, any envelopes submitted with those proxies, any information provided in accordance with § 211(e) or § 212(c)(2) of this

title, or any information provided pursuant to § 211(a)(2)b.(i) or (iii) of this title, ballots and the regular books and records of

the corporation, except that the inspectors may consider other reliable information for the limited purpose of reconciling

proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons which represent more votes

than the holder of a proxy is authorized by the record owner to cast or more votes than the stockholder holds of record. If the

inspectors consider other reliable information for the limited purpose permitted herein, the inspectors at the time they make

their certification pursuant to paragraph (b)(5) of this section shall specify the precise information considered by them includ-

ing the person or persons from whom they obtained the information, when the information was obtained, the means by which

the information was obtained and the basis for the inspectors’ belief that such information is accurate and reliable.

(e) Unless otherwise provided in the certificate of incorporation or bylaws, this section shall not apply to a corporation

that does not have a class of voting stock that is:

(1) Listed on a national securities exchange;

(2) Authorized for quotation on an interdealer quotation system of a registered national securities association; or

(3) Held of record by more than 2,000 stockholders.

67 Del. Laws, c. 376, § 9; 71 Del. Laws, c. 339, § 42; 72 Del. Laws, c. 343, § 18.;

§ 232 Notice by electronic transmission.
(a) Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stock-

holders given by the corporation under any provision of this chapter, the certificate of incorporation, or the bylaws shall be ef-

fective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given. Any such

consent shall be revocable by the stockholder by written notice to the corporation. Any such consent shall be deemed revoked

if (1) the corporation is unable to deliver by electronic transmission 2 consecutive notices given by the corporation in accor-

dance with such consent and (2) such inability becomes known to the secretary or an assistant secretary of the corporation or

to the transfer agent, or other person responsible for the giving of notice; provided, however, the inadvertent failure to treat

such inability as a revocation shall not invalidate any meeting or other action.

(b) Notice given pursuant to subsection (a) of this section shall be deemed given:
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(1) If by facsimile telecommunication, when directed to a number at which the stockholder has consented to

receive notice;

(2) If by electronic mail, when directed to an electronic mail address at which the stockholder has consented to

receive notice;

(3) If by a posting on an electronic network together with separate notice to the stockholder of such specific posting,

upon the later of (A) such posting and (B) the giving of such separate notice; and

(4) If by any other form of electronic transmission, when directed to the stockholder.

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 by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts

stated therein.

(c) For purposes of this chapter, “electronic transmission” means any form of communication, not directly involving the

physical transmission of paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and

that may be directly reproduced in paper form by such a recipient through an automated process.

(d) [Repealed.]

(e) This section shall not apply to § 164, § 296, § 311, § 312, or § 324 of this title.

72 Del. Laws, c. 343, § 19; 73 Del. Laws, c. 82, § 12; 77 Del. Laws, c. 253, § 29.;

§ 233 Notice to stockholders sharing an address.
(a) Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stock-

holders given by the corporation under any provision of this chapter, the certificate of incorporation, or the bylaws shall

be effective if given by a single written notice to stockholders who share an address if consented to by the stockholders at

that address to whom such notice is given. Any such consent shall be revocable by the stockholder by written notice to

the corporation.

(b) Any stockholder who fails to object in writing to the corporation, within 60 days of having been given written notice

by the corporation of its intention to send the single notice permitted under subsection (a) of this section, shall be deemed to

have consented to receiving such single written notice.

(c) [Repealed.]

(d) This section shall not apply to § 164, § 296, § 311, § 312, or § 324 of this title.

73 Del. Laws, c. 298, § 9; 77 Del. Laws, c. 253, § 30.;
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EARNINGS NEEDED

Harry Silverstein, Newsboy, 703 W. 6th St.,
7 years old. Sells papers, (selling 3 months

average earnings 25 cents per week). Father
working Morocco Mills, earns $18 weekly.
Boy's earnings not needed at home. Don't
smoke. Visits saloons. Works 8 hours per

day. Edward F. Brown, Investigator.
Location: Wilmington, Delaware.

loc.gov/pictures/item/ncl2004002283/PP/
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Subchapter VIII. Amendment of
Certificate of Incorporation; Changes
in Capital and Capital Stock

§ 241 Amendment of certificate of incorporation before receipt of payment for stock.
(a) Before a corporation has received any payment for any of its stock, it may amend its certificate of incorporation at any

time or times, in any and as many respects as may be desired, so long as its certificate of incorporation as amended would con-

tain only such provisions as it would be lawful and proper to insert in an original certificate of incorporation filed at the time

of filing the amendment.

(b) The amendment of a certificate of incorporation authorized by this section shall be adopted by a majority of the incor-

porators, if directors were not named in the original certificate of incorporation or have not yet been elected, or, if directors

were named in the original certificate of incorporation or have been elected and have qualified, by a majority of the directors.

A certificate setting forth the amendment and certifying that the corporation has not received any payment for any of its

stock, or that the corporation has no members, as applicable, and that the amendment has been duly adopted in accordance

with this section shall be executed, acknowledged and filed in accordance with § 103 of this title. Upon such filing, the corpo-

ration’s certificate of incorporation shall be deemed to be amended accordingly as of the date on which the original certificate

of incorporation became effective, except as to those persons who are substantially and adversely affected by the amendment

and as to those persons the amendment shall be effective from the filing date.

(c) This section will apply to a nonstock corporation before such a corporation has any members; provided, however, that

all references to directors shall be deemed to be references to members of the governing body of the corporation.

8 Del. C. 1953, § 241; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 23; 70 Del. Laws, c. 587, § 13; 77 Del. Laws, c. 253, §§ 31, 32.;

§ 242 Amendment of certificate of incorporation after receipt of payment for stock;
nonstock corporations.

(a) After a corporation has received payment for any of its capital stock, or after a nonstock corporation has members, it

may amend its certificate of incorporation, from time to time, in any and as many respects as may be desired, so long as its

certificate of incorporation as amended would contain only such provisions as it would be lawful and proper to insert in an

original certificate of incorporation filed at the time of the filing of the amendment; and, if a change in stock or the rights of

stockholders, or an exchange, reclassification, subdivision, combination or cancellation of stock or rights of stockholders is to

be made, such provisions as may be necessary to effect such change, exchange, reclassification, subdivision, combination or

cancellation. In particular, and without limitation upon such general power of amendment, a corporation may amend its cer-

tificate of incorporation, from time to time, so as:

(1) To change its corporate name; or

(2) To change, substitute, enlarge or diminish the nature of its business or its corporate powers and purposes; or

(3) To increase or decrease its authorized capital stock or to reclassify the same, by changing the number, par value, des-

ignations, preferences, or relative, participating, optional, or other special rights of the shares, or the qualifications, limita-

tions or restrictions of such rights, or by changing shares with par value into shares without par value, or shares without par

value into shares with par value either with or without increasing or decreasing the number of shares, or by subdividing or
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combining the outstanding shares of any class or series of a class of shares into a greater or lesser number of outstanding

shares; or

(4) To cancel or otherwise affect the right of the holders of the shares of any class to receive dividends which have ac-

crued but have not been declared; or

(5) To create new classes of stock having rights and preferences either prior and superior or subordinate and inferior to

the stock of any class then authorized, whether issued or unissued; or

(6) To change the period of its duration.

Any or all such changes or alterations may be effected by 1 certificate of amendment.

(b) Every amendment authorized by subsection (a) of this section shall be made and effected in the following manner:

(1) If the corporation has capital stock, its board of directors shall adopt a resolution setting forth the amendment pro-

posed, declaring its advisability, and either calling a special meeting of the stockholders entitled to vote in respect thereof

for the consideration of such amendment or directing that the amendment proposed be considered at the next annual meet-

ing of the stockholders. Such special or annual meeting shall be called and held upon notice in accordance with § 222 of this

title. The notice shall set forth such amendment in full or a brief summary of the changes to be effected thereby. At the

meeting a vote of the stockholders entitled to vote thereon shall be taken for and against the proposed amendment. If a ma-

jority of the outstanding stock entitled to vote thereon, and a majority of the outstanding stock of each class entitled to

vote thereon as a class has been voted in favor of the amendment, a certificate setting forth the amendment and certifying

that such amendment has been duly adopted in accordance with this section shall be executed, acknowledged and filed and

shall become effective in accordance with § 103 of this title.

(2) The holders of the outstanding shares of a class shall be entitled to vote as a class upon a proposed amendment,

whether or not entitled to vote thereon by the certificate of incorporation, if the amendment would increase or decrease

the aggregate number of authorized shares of such class, increase or decrease the par value of the shares of such class, or al-

ter or change the powers, preferences, or special rights of the shares of such class so as to affect them adversely. If any pro-

posed amendment would alter or change the powers, preferences, or special rights of 1 or more series of any class so as to

affect them adversely, but shall not so affect the entire class, then only the shares of the series so affected by the amend-

ment shall be considered a separate class for the purposes of this paragraph. The number of authorized shares of any such

class or classes of stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the

affirmative vote of the holders of a majority of the stock of the corporation entitled to vote irrespective of this subsection,

if so provided in the original certificate of incorporation, in any amendment thereto which created such class or classes of

stock or which was adopted prior to the issuance of any shares of such class or classes of stock, or in any amendment there-

to which was authorized by a resolution or resolutions adopted by the affirmative vote of the holders of a majority of such

class or classes of stock.

(3) If the corporation is a nonstock corporation, then the governing body thereof shall adopt a resolution setting forth

the amendment proposed and declaring its advisability. If a majority of all the members of the governing body shall vote in

favor of such amendment, a certificate thereof shall be executed, acknowledged and filed and shall become effective in ac-

cordance with § 103 of this title. The certificate of incorporation of any nonstock corporation may contain a provision re-

quiring any amendment thereto to be approved by a specified number or percentage of the members or of any specified

class of members of such corporation in which event such proposed amendment shall be submitted to the members or to

any specified class of members of such corporation in the same manner, so far as applicable, as is provided in this section for

an amendment to the certificate of incorporation of a stock corporation; and in the event of the adoption thereof by such

members, a certificate evidencing such amendment shall be executed, acknowledged and filed and shall become effective in

accordance with § 103 of this title.

(4) Whenever the certificate of incorporation shall require for action by the board of directors of a corporation other

than a nonstock corporation or by the governing body of a nonstock corporation, by the holders of any class or series of

shares or by the members, or by the holders of any other securities having voting power the vote of a greater number or pro-

portion than is required by any section of this title, the provision of the certificate of incorporation requiring such greater

vote shall not be altered, amended or repealed except by such greater vote.
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(c) The resolution authorizing a proposed amendment to the certificate of incorporation may provide that at any time pri-

or to the effectiveness of the filing of the amendment with the Secretary of State, notwithstanding authorization of the pro-

posed amendment by the stockholders of the corporation or by the members of a nonstock corporation, the board of

directors or governing body may abandon such proposed amendment without further action by the stockholders or members.

8 Del. C. 1953, § 242; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, §§ 18-21; 59 Del. Laws, c. 106, § 7; 63 Del. Laws, c. 25, § 12;

64 Del. Laws, c. 112, § 24; 67 Del. Laws, c. 376, § 10; 70 Del. Laws, c. 349, §§ 5-7; 70 Del. Laws, c. 587, § 14, 15; 72 Del. Laws,

c. 123, § 5; 77 Del. Laws, c. 253, §§ 33-35; 77 Del. Laws, c. 290, § 7.;

§ 243 Retirement of stock.
(a) A corporation, by resolution of its board of directors, may retire any shares of its capital stock that are issued but are

not outstanding.

(b) Whenever any shares of the capital stock of a corporation are retired, they shall resume the status of authorized and

unissued shares of the class or series to which they belong unless the certificate of incorporation otherwise provides. If the

certificate of incorporation prohibits the reissuance of such shares, or prohibits the reissuance of such shares as a part of a

specific series only, a certificate stating that reissuance of the shares (as part of the class or series) is prohibited identifying the

shares and reciting their retirement shall be executed, acknowledged and filed and shall become effective in accordance with

§ 103 of this title. When such certificate becomes effective, it shall have the effect of amending the certificate of incorpora-

tion so as to reduce accordingly the number of authorized shares of the class or series to which such shares belong or, if such

retired shares constitute all of the authorized shares of the class or series to which they belong, of eliminating from the certifi-

cate of incorporation all reference to such class or series of stock.

(c) If the capital of the corporation will be reduced by or in connection with the retirement of shares, the reduction of

capital shall be effected pursuant to § 244 of this title.

8 Del. C. 1953, § 243; 56 Del. Laws, c. 50; 57 Del. Laws, c. 149; 57 Del. Laws, c. 421, § 7; 59 Del. Laws, c. 106, § 8; 66 Del.

Laws, c. 136, §§ 15, 16.;

§ 244 Reduction of capital.
(a) A corporation, by resolution of its board of directors, may reduce its capital in any of the following ways:

(1) By reducing or eliminating the capital represented by shares of capital stock which have been retired;

(2) By applying to an otherwise authorized purchase or redemption of outstanding shares of its capital stock some or all

of the capital represented by the shares being purchased or redeemed, or any capital that has not been allocated to any par-

ticular class of its capital stock;

(3) By applying to an otherwise authorized conversion or exchange of outstanding shares of its capital stock some or all

of the capital represented by the shares being converted or exchanged, or some or all of any capital that has not been allo-

cated to any particular class of its capital stock, or both, to the extent that such capital in the aggregate exceeds the total ag-

gregate par value or the stated capital of any previously unissued shares issuable upon such conversion or exchange; or

(4) By transferring to surplus (i) some or all of the capital not represented by any particular class of its capital stock; (ii)

some or all of the capital represented by issued shares of its par value capital stock, which capital is in excess of the aggre-

gate par value of such shares; or (iii) some of the capital represented by issued shares of its capital stock without par value.

(b) Notwithstanding the other provisions of this section, no reduction of capital shall be made or effected unless the assets

of the corporation remaining after such reduction shall be sufficient to pay any debts of the corporation for which payment

has not been otherwise provided. No reduction of capital shall release any liability of any stockholder whose shares have not

been fully paid.
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(c) [Repealed.]

8 Del. C. 1953, § 244; 56 Del. Laws, c. 50; 59 Del. Laws, c. 106, § 9; 64 Del. Laws, c. 112, §§ 25, 26.;

§ 245 Restated certificate of incorporation.
(a) A corporation may, whenever desired, integrate into a single instrument all of the provisions of its certificate of incor-

poration which are then in effect and operative as a result of there having theretofore been filed with the Secretary of State 1

or more certificates or other instruments pursuant to any of the sections referred to in § 104 of this title, and it may at the

same time also further amend its certificate of incorporation by adopting a restated certificate of incorporation.

(b) If the restated certificate of incorporation merely restates and integrates but does not further amend the certificate of

incorporation, as theretofore amended or supplemented by any instrument that was filed pursuant to any of the sections men-

tioned in § 104 of this title, it may be adopted by the board of directors without a vote of the stockholders, or it may be pro-

posed by the directors and submitted by them to the stockholders for adoption, in which case the procedure and vote

required, if any, by § 242 of this title for amendment of the certificate of incorporation shall be applicable. If the restated cer-

tificate of incorporation restates and integrates and also further amends in any respect the certificate of incorporation, as

theretofore amended or supplemented, it shall be proposed by the directors and adopted by the stockholders in the manner

and by the vote prescribed by § 242 of this title or, if the corporation has not received any payment for any of its stock, in the

manner and by the vote prescribed by § 241 of this title.

(c) A restated certificate of incorporation shall be specifically designated as such in its heading. It shall state, either in its

heading or in an introductory paragraph, the corporation’s present name, and, if it has been changed, the name under which it

was originally incorporated, and the date of filing of its original certificate of incorporation with the Secretary of State. A re-

stated certificate shall also state that it was duly adopted in accordance with this section. If it was adopted by the board of di-

rectors without a vote of the stockholders (unless it was adopted pursuant to § 241 of this title or without a vote of members

pursuant to § 242(b)(3) of this title), it shall state that it only restates and integrates and does not further amend the provisions

of the corporation’s certificate of incorporation as theretofore amended or supplemented, and that there is no discrepancy be-

tween those provisions and the provisions of the restated certificate. A restated certificate of incorporation may omit (a) such

provisions of the original certificate of incorporation which named the incorporator or incorporators, the initial board of di-

rectors and the original subscribers for shares, and (b) such provisions contained in any amendment to the certificate of incor-

poration as were necessary to effect a change, exchange, reclassification, subdivision, combination or cancellation of stock, if

such change, exchange, reclassification, subdivision, combination or cancellation has become effective. Any such omissions

shall not be deemed a further amendment.

(d) A restated certificate of incorporation shall be executed, acknowledged and filed in accordance with § 103 of this

title. Upon its filing with the Secretary of State, the original certificate of incorporation, as theretofore amended or supple-

mented, shall be superseded; thenceforth, the restated certificate of incorporation, including any further amendments or

changes made thereby, shall be the certificate of incorporation of the corporation, but the original date of incorporation

shall remain unchanged.

(e) Any amendment or change effected in connection with the restatement and integration of the certificate of incorpora-

tion shall be subject to any other provision of this chapter, not inconsistent with this section, which would apply if a separate

certificate of amendment were filed to effect such amendment or change.

8 Del. C. 1953, § 245; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 15; 59 Del. Laws, c. 437, § 11; 64 Del. Laws, c. 112, §§ 27-29;

70 Del. Laws, c. 587, § 16; 73 Del. Laws, c. 82, § 13; 77 Del. Laws, c. 253, §§ 36, 37.;

§ 246 [Reserved.]
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Subchapter IX. Merger, Consolidation
or Conversion

§ 251 Merger or consolidation of domestic corporations.
(a) Any 2 or more corporations existing under the laws of this State may merge into a single corporation, which may be any

1 of the constituent corporations or may consolidate into a new corporation formed by the consolidation, pursuant to an

agreement of merger or consolidation, as the case may be, complying and approved in accordance with this section.

(b) The board of directors of each corporation which desires to merge or consolidate shall adopt a resolution approving an

agreement of merger or consolidation and declaring its advisability. The agreement shall state:

(1) The terms and conditions of the merger or consolidation;

(2) The mode of carrying the same into effect;

(3) In the case of a merger, such amendments or changes in the certificate of incorporation of the surviving corporation

as are desired to be effected by the merger (which amendments or changes may amend and restate the certificate of incor-

poration of the surviving corporation in its entirety), or, if no such amendments or changes are desired, a statement that the

certificate of incorporation of the surviving corporation shall be its certificate of incorporation;

(4) In the case of a consolidation, that the certificate of incorporation of the resulting corporation shall be as is set forth

in an attachment to the agreement;

(5) The manner, if any, of converting the shares of each of the constituent corporations into shares or other securities of

the corporation surviving or resulting from the merger or consolidation, or of cancelling some or all of such shares, and, if

any shares of any of the constituent corporations are not to remain outstanding, to be converted solely into shares or other

securities of the surviving or resulting corporation or to be cancelled, the cash, property, rights or securities of any other

corporation or entity which the holders of such shares are to receive in exchange for, or upon conversion of such shares and

the surrender of any certificates evidencing them, which cash, property, rights or securities of any other corporation or enti-

ty may be in addition to or in lieu of shares or other securities of the surviving or resulting corporation; and

(6) Such other details or provisions as are deemed desirable, including, without limiting the generality of the foregoing, a

provision for the payment of cash in lieu of the issuance or recognition of fractional shares, interests or rights, or for any

other arrangement with respect thereto, consistent with § 155 of this title.

The agreement so adopted shall be executed and acknowledged in accordance with § 103 of this title. Any of the terms of

the agreement of merger or consolidation may be made dependent upon facts ascertainable outside of such agreement, provid-

ed that the manner in which such facts shall operate upon the terms of the agreement is clearly and expressly set forth in the

agreement of merger or consolidation. The term “facts,” as used in the preceding sentence, includes, but is not limited to, the

occurrence of any event, including a determination or action by any person or body, including the corporation.

(c) The agreement required by subsection (b) of this section shall be submitted to the stockholders of each constituent

corporation at an annual or special meeting for the purpose of acting on the agreement. Due notice of the time, place and pur-

pose of the meeting shall be mailed to each holder of stock, whether voting or nonvoting, of the corporation at the stockhold-

er’s address as it appears on the records of the corporation, at least 20 days prior to the date of the meeting. The notice shall

contain a copy of the agreement or a brief summary thereof. At the meeting, the agreement shall be considered and a vote tak-

en for its adoption or rejection. If a majority of the outstanding stock of the corporation entitled to vote thereon shall be vot-

ed for the adoption of the agreement, that fact shall be certified on the agreement by the secretary or assistant secretary of the
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corporation, provided that such certification on the agreement shall not be required if a certificate of merger or consolidation

is filed in lieu of filing the agreement. If the agreement shall be so adopted and certified by each constituent corporation, it

shall then be filed and shall become effective, in accordance with § 103 of this title. In lieu of filing the agreement of merger or

consolidation required by this section, the surviving or resulting corporation may file a certificate of merger or consolidation,

executed in accordance with § 103 of this title, which states:

(1) The name and state of incorporation of each of the constituent corporations;

(2) That an agreement of merger or consolidation has been approved, adopted, executed and acknowledged by each of

the constituent corporations in accordance with this section;

(3) The name of the surviving or resulting corporation;

(4) In the case of a merger, such amendments or changes in the certificate of incorporation of the surviving corporation

as are desired to be effected by the merger (which amendments or changes may amend and restate the certificate of incor-

poration of the surviving corporation in its entirety), or, if no such amendments or changes are desired, a statement that the

certificate of incorporation of the surviving corporation shall be its certificate of incorporation;

(5) In the case of a consolidation, that the certificate of incorporation of the resulting corporation shall be as set forth in

an attachment to the certificate;

(6) That the executed agreement of consolidation or merger is on file at an office of the surviving corporation, stating

the address thereof; and

(7) That a copy of the agreement of consolidation or merger will be furnished by the surviving corporation, on request

and without cost, to any stockholder of any constituent corporation.

(d) Any agreement of merger or consolidation may contain a provision that at any time prior to the time that the agree-

ment (or a certificate in lieu thereof) filed with the Secretary of State becomes effective in accordance with § 103 of this title,

the agreement may be terminated by the board of directors of any constituent corporation notwithstanding approval of the

agreement by the stockholders of all or any of the constituent corporations; in the event the agreement of merger or consoli-

dation is terminated after the filing of the agreement (or a certificate in lieu thereof) with the Secretary of State but before the

agreement (or a certificate in lieu thereof) has become effective, a certificate of termination or merger or consolidation shall

be filed in accordance with § 103 of this title. Any agreement of merger or consolidation may contain a provision that the

boards of directors of the constituent corporations may amend the agreement at any time prior to the time that the agree-

ment (or a certificate in lieu thereof) filed with the Secretary of State becomes effective in accordance with § 103 of this title,

provided that an amendment made subsequent to the adoption of the agreement by the stockholders of any constituent cor-

poration shall not (1) alter or change the amount or kind of shares, securities, cash, property and/or rights to be received in ex-

change for or on conversion of all or any of the shares of any class or series thereof of such constituent corporation, (2) alter or

change any term of the certificate of incorporation of the surviving corporation to be effected by the merger or consolidation,

or (3) alter or change any of the terms and conditions of the agreement if such alteration or change would adversely affect the

holders of any class or series thereof of such constituent corporation; in the event the agreement of merger or consolidation is

amended after the filing thereof with the Secretary of State but before the agreement has become effective, a certificate of

amendment of merger or consolidation shall be filed in accordance with § 103 of this title.

(e) In the case of a merger, the certificate of incorporation of the surviving corporation shall automatically be amended to

the extent, if any, that changes in the certificate of incorporation are set forth in the agreement of merger.

(f) Notwithstanding the requirements of subsection (c) of this section, unless required by its certificate of incorporation,

no vote of stockholders of a constituent corporation surviving a merger shall be necessary to authorize a merger if (1) the

agreement of merger does not amend in any respect the certificate of incorporation of such constituent corporation, (2) each

share of stock of such constituent corporation outstanding immediately prior to the effective date of the merger is to be an

identical outstanding or treasury share of the surviving corporation after the effective date of the merger, and (3) either no

shares of common stock of the surviving corporation and no shares, securities or obligations convertible into such stock are to

be issued or delivered under the plan of merger, or the authorized unissued shares or the treasury shares of common stock of

the surviving corporation to be issued or delivered under the plan of merger plus those initially issuable upon conversion of

any other shares, securities or obligations to be issued or delivered under such plan do not exceed 20% of the shares of com-
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mon stock of such constituent corporation outstanding immediately prior to the effective date of the merger. No vote of

stockholders of a constituent corporation shall be necessary to authorize a merger or consolidation if no shares of the stock of

such corporation shall have been issued prior to the adoption by the board of directors of the resolution approving the agree-

ment of merger or consolidation. If an agreement of merger is adopted by the constituent corporation surviving the merger,

by action of its board of directors and without any vote of its stockholders pursuant to this subsection, the secretary or assis-

tant secretary of that corporation shall certify on the agreement that the agreement has been adopted pursuant to this subsec-

tion and, (1) if it has been adopted pursuant to the first sentence of this subsection, that the conditions specified in that

sentence have been satisfied, or (2) if it has been adopted pursuant to the second sentence of this subsection, that no shares of

stock of such corporation were issued prior to the adoption by the board of directors of the resolution approving the agree-

ment of merger or consolidation, provided that such certification on the agreement shall not be required if a certificate of

merger or consolidation is filed in lieu of filing the agreement. The agreement so adopted and certified shall then be filed and

shall become effective, in accordance with § 103 of this title. Such filing shall constitute a representation by the person who

executes the agreement that the facts stated in the certificate remain true immediately prior to such filing.

(g) Notwithstanding the requirements of subsection (c) of this section, unless expressly required by its certificate of incor-

poration, no vote of stockholders of a constituent corporation shall be necessary to authorize a merger with or into a single di-

rect or indirect wholly-owned subsidiary of such constituent corporation if: (1) such constituent corporation and the direct or

indirect wholly-owned subsidiary of such constituent corporation are the only constituent entities to the merger; (2) each

share or fraction of a share of the capital stock of the constituent corporation outstanding immediately prior to the effective

time of the merger is converted in the merger into a share or equal fraction of share of capital stock of a holding company hav-

ing the same designations, rights, powers and preferences, and the qualifications, limitations and restrictions thereof, as the

share of stock of the constituent corporation being converted in the merger; (3) the holding company and the constituent cor-

poration are corporations of this State and the direct or indirect wholly-owned subsidiary that is the other constituent entity

to the merger is a corporation or limited liability company of this State; (4) the certificate of incorporation and by-laws of the

holding company immediately following the effective time of the merger contain provisions identical to the certificate of in-

corporation and by-laws of the constituent corporation immediately prior to the effective time of the merger (other than pro-

visions, if any, regarding the incorporator or incorporators, the corporate name, the registered office and agent, the initial

board of directors and the initial subscribers for shares and such provisions contained in any amendment to the certificate of

incorporation as were necessary to effect a change, exchange, reclassification, subdivision, combination or cancellation of

stock, if such change, exchange, reclassification, subdivision, combination, or cancellation has become effective); (5) as a result

of the merger the constituent corporation or its successor becomes or remains a direct or indirect wholly-owned subsidiary of

the holding company; (6) the directors of the constituent corporation become or remain the directors of the holding company

upon the effective time of the merger; (7) the organizational documents of the surviving entity immediately following the ef-

fective time of the merger contain provisions identical to the certificate of incorporation of the constituent corporation im-

mediately prior to the effective time of the merger (other than provisions, if any, regarding the incorporator or incorporators,

the corporate or entity name, the registered office and agent, the initial board of directors and the initial subscribers for

shares, references to members rather than stockholders or shareholders, references to interests, units or the like rather than

stock or shares, references to managers, managing members or other members of the governing body rather than directors and

such provisions contained in any amendment to the certificate of incorporation as were necessary to effect a change, ex-

change, reclassification, subdivision, combination or cancellation of stock, if such change, exchange, reclassification, subdivi-

sion, combination or cancellation has become effective); provided, however, that (i) if the organizational documents of the

surviving entity do not contain the following provisions, they shall be amended in the merger to contain provisions requiring

that (A) any act or transaction by or involving the surviving entity, other than the election or removal of directors or managers,

managing members or other members of the governing body of the surviving entity, that requires for its adoption under this

chapter or its organizational documents the approval of the stockholders or members of the surviving entity shall, by specific

reference to this subsection, require, in addition, the approval of the stockholders of the holding company (or any successor by

merger), by the same vote as is required by this chapter and/or by the organizational documents of the surviving entity; provid-

ed, however, that for purposes of this clause (i)(A), any surviving entity that is not a corporation shall include in such amend-

ment a requirement that the approval of the stockholders of the holding company be obtained for any act or transaction by or

involving the surviving entity, other than the election or removal of directors or managers, managing members or other mem-
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bers of the governing body of the surviving entity, which would require the approval of the stockholders of the surviving entity

if the surviving entity were a corporation subject to this chapter; (B) any amendment of the organizational documents of a sur-

viving entity that is not a corporation, which amendment would, if adopted by a corporation subject to this chapter, be re-

quired to be included in the certificate of incorporation of such corporation, shall, by specific reference to this subsection,

require, in addition, the approval of the stockholders of the holding company (or any successor by merger), by the same vote as

is required by this chapter and/or by the organizational documents of the surviving entity; and (C) the business and affairs of a

surviving entity that is not a corporation shall be managed by or under the direction of a board of directors, board of managers

or other governing body consisting of individuals who are subject to the same fiduciary duties applicable to, and who are liable

for breach of such duties to the same extent as, directors of a corporation subject to this chapter; and (ii) the organizational

documents of the surviving entity may be amended in the merger (A) to reduce the number of classes and shares of capital

stock or other equity interests or units that the surviving entity is authorized to issue and (B) to eliminate any provision autho-

rized by § 141(d) of this title; and (8) the stockholders of the constituent corporation do not recognize gain or loss for United

States federal income tax purposes as determined by the board of directors of the constituent corporation. Neither paragraph

(g)(7)(i) of this section nor any provision of a surviving entity’s organizational documents required by paragraph (g)(7)(i) of this

section shall be deemed or construed to require approval of the stockholders of the holding company to elect or remove direc-

tors or managers, managing members or other members of the governing body of the surviving entity. The term “organization-

al documents”, as used in paragraph (g)(7) of this section and in the preceding sentence, shall, when used in reference to a

corporation, mean the certificate of incorporation of such corporation, and when used in reference to a limited liability com-

pany, mean the limited liability company agreement of such limited liability company.

As used in this subsection only, the term “holding company” means a corporation which, from its incorporation until con-

summation of a merger governed by this subsection, was at all times a direct or indirect wholly-owned subsidiary of the con-

stituent corporation and whose capital stock is issued in such merger. From and after the effective time of a merger adopted

by a constituent corporation by action of its board of directors and without any vote of stockholders pursuant to this subsec-

tion: (i) to the extent the restrictions of § 203 applied to the constituent corporation and its stockholders at the effective time

of the merger, such restrictions shall apply to the holding company and its stockholders immediately after the effective time

of the merger as though it were the constituent corporation, and all shares of stock of the holding company acquired in the

merger shall for purposes of § 203 be deemed to have been acquired at the time that the shares of stock of the constituent

corporation converted in the merger were acquired, and provided further that any stockholder who immediately prior to the

effective time of the merger was not an interested stockholder within the meaning of § 203 shall not solely by reason of the

merger become an interested stockholder of the holding company, (ii) if the corporate name of the holding company immedi-

ately following the effective time of the merger is the same as the corporate name of the constituent corporation immediately

prior to the effective time of the merger, the shares of capital stock of the holding company into which the shares of capital

stock of the constituent corporation are converted in the merger shall be represented by the stock certificates that previously

represented shares of capital stock of the constituent corporation and (iii) to the extent a stockholder of the constituent cor-

poration immediately prior to the merger had standing to institute or maintain derivative litigation on behalf of the con-

stituent corporation, nothing in this section shall be deemed to limit or extinguish such standing. If an agreement of merger is

adopted by a constituent corporation by action of its board of directors and without any vote of stockholders pursuant to this

subsection, the secretary or assistant secretary of the constituent corporation shall certify on the agreement that the agree-

ment has been adopted pursuant to this subsection and that the conditions specified in the first sentence of this subsection

have been satisfied, provided that such certification on the agreement shall not be required if a certificate of merger or consol-

idation is filed in lieu of filing the agreement. The agreement so adopted and certified shall then be filed and become effective,

in accordance with § 103 of this title. Such filing shall constitute a representation by the person who executes the agreement

that the facts stated in the certificate remain true immediately prior to such filing.

(h) Notwithstanding the requirements of subsection (c) of this section, unless expressly required by its certificate of incor-

poration, no vote of stockholders of a constituent corporation whose shares are listed on a national securities exchange or held

of record by more than 2,000 holders immediately prior to the execution of the agreement of merger by such constituent cor-

poration shall be necessary to authorize a merger if:
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(1) The agreement of merger, which must be entered into on or after August 1, 2013, expressly provides that such merger

shall be governed by this subsection and shall be effected as soon as practicable following the consummation of the offer re-

ferred to in paragraph (h)(2) of this section;

(2) A corporation consummates a tender or exchange offer for any and all of the outstanding stock of such constituent

corporation on the terms provided in such agreement of merger that, absent this subsection, would be entitled to vote on

the adoption or rejection of the agreement of merger;

(3) Following the consummation of such offer, the consummating corporation owns at least such percentage of the

stock, and of each class or series thereof, of such constituent corporation that, absent this subsection, would be required to

adopt the agreement of merger by this chapter and by the certificate of incorporation of such constituent corporation;

(4) At the time such constituent corporation’s board of directors approves the agreement of merger, no other party to

such agreement is an “interested stockholder” (as defined in § 203(c) of this title) of such constituent corporation;

(5) The corporation consummating the offer described in paragraph (h)(2) of this section merges with or into such con-

stituent corporation pursuant to such agreement; and

(6) The outstanding shares of each class or series of stock of the constituent corporation not to be canceled in the merg-

er are to be converted in such merger into, or into the right to receive, the same amount and kind of cash, property, rights

or securities paid for shares of such class or series of stock of such constituent corporation upon consummation of the offer

referred to in paragraph (h)(2) of this section.

If an agreement of merger is adopted without the vote of stockholders of a corporation pursuant to this subsection, the

secretary or assistant secretary of the surviving corporation shall certify on the agreement that the agreement has been adopt-

ed pursuant to this subsection and that the conditions specified in this subsection (other than the condition listed in para-

graph (h)(5) of this section) have been satisfied; provided that such certification on the agreement shall not be required if a

certificate of merger is filed in lieu of filing the agreement. The agreement so adopted and certified shall then be filed and

shall become effective, in accordance with § 103 of this title. Such filing shall constitute a representation by the person who

executes the agreement that the facts stated in the certificate remain true immediately prior to such filing.

8 Del. C. 1953, § 251; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 16; 57 Del. Laws, c. 148, § 22; 57 Del. Laws, c. 421, §§ 8, 9;

58 Del. Laws, c. 235, § 5; 59 Del. Laws, c. 437, §§ 12-14; 64 Del. Laws, c. 112, §§ 30-33; 66 Del. Laws, c. 136, §§ 17-23; 67 Del.

Laws, c. 376, §§ 11, 12; 68 Del. Laws, c. 337, § 1; 69 Del. Laws, c. 235, § 5; 70 Del. Laws, c. 79, §§ 13-15; 70 Del. Laws, c. 186,

§ 1; 70 Del. Laws, c. 349, §§ 8, 17; 70 Del. Laws, c. 587, §§ 17, 18; 71 Del. Laws, c. 339, §§ 43, 44; 72 Del. Laws, c. 123, § 7; 73

Del. Laws, c. 82, §§ 14-20; 74 Del. Laws, c. 84, §§ 10, 11; 75 Del. Laws, c. 30, § 3; 76 Del. Laws, c. 145, §§ 4-7; 77 Del. Laws,

c. 290, §§ 8-10; 79 Del. Laws, c. 72, § 6.;

§ 252 Merger or consolidation of domestic and foreign corporations; service of process upon
surviving or resulting corporation.

(a) Any 1 or more corporations of this State may merge or consolidate with 1 or more other corporations of any other state

or states of the United States, or of the District of Columbia if the laws of the other state or states, or of the District permit a

corporation of such jurisdiction to merge or consolidate with a corporation of another jurisdiction. The constituent corpora-

tions may merge into a single corporation, which may be any 1 of the constituent corporations, or they may consolidate into a

new corporation formed by the consolidation, which may be a corporation of the state of incorporation of any 1 of the con-

stituent corporations, pursuant to an agreement of merger or consolidation, as the case may be, complying and approved in ac-

cordance with this section. In addition, any 1 or more corporations existing under the laws of this State may merge or

consolidate with 1 or more corporations organized under the laws of any jurisdiction other than 1 of the United States if the

laws under which the other corporation or corporations are organized permit a corporation of such jurisdiction to merge or

consolidate with a corporation of another jurisdiction.

(b) All the constituent corporations shall enter into an agreement of merger or consolidation. The agreement shall state:

(1) The terms and conditions of the merger or consolidation;

(2) The mode of carrying the same into effect;
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(3) The manner, if any, of converting the shares of each of the constituent corporations into shares or other securities of

the corporation surviving or resulting from the merger or consolidation, or of cancelling some or all of such shares, and, if

any shares of any of the constituent corporations are not to remain outstanding, to be converted solely into shares or other

securities of the surviving or resulting corporation or to be cancelled, the cash, property, rights or securities of any other

corporation or entity which the holders of such shares are to receive in exchange for, or upon conversion of, such shares and

the surrender of any certificates evidencing them, which cash, property, rights or securities of any other corporation or enti-

ty may be in addition to or in lieu of the shares or other securities of the surviving or resulting corporation;

(4) Such other details or provisions as are deemed desirable, including, without limiting the generality of the foregoing, a

provision for the payment of cash in lieu of the issuance or recognition of fractional shares of the surviving or resulting cor-

poration or of any other corporation the securities of which are to be received in the merger or consolidation, or for some

other arrangement with respect thereto consistent with § 155; and

(5) Such other provisions or facts as shall be required to be set forth in certificates of incorporation by the laws of the

state which are stated in the agreement to be the laws that shall govern the surviving or resulting corporation and that can

be stated in the case of a merger or consolidation.

Any of the terms of the agreement of merger or consolidation may be made dependent upon facts ascertainable outside of

such agreement, provided that the manner in which such facts shall operate upon the terms of the agreement is clearly and ex-

pressly set forth in the agreement of merger or consolidation. The term “facts,” as used in the preceding sentence, includes,

but is not limited to, the occurrence of any event, including a determination or action by any person or body, including

the corporation.

(c) The agreement shall be adopted, approved, certified, executed and acknowledged by each of the constituent corpora-

tions in accordance with the laws under which it is formed, and, in the case of a Delaware corporation, in the same manner as

is provided in § 251 of this title. The agreement shall be filed and shall become effective for all purposes of the laws of this

State when and as provided in § 251 of this title with respect to the merger or consolidation of corporations of this State. In

lieu of filing the agreement of merger or consolidation, the surviving or resulting corporation may file a certificate of merger

or consolidation, executed in accordance with § 103 of this title, which states:

(1) The name and state or jurisdiction of incorporation of each of the constituent corporations;

(2) That an agreement of merger or consolidation has been approved, adopted, certified, executed and acknowledged by

each of the constituent corporations in accordance with this subsection;

(3) The name of the surviving or resulting corporation;

(4) In the case of a merger, such amendments or changes in the certificate of incorporation of the surviving corporation

as are desired to be effected by the merger (which amendments or changes may amend and restate the certificate of incor-

poration of the surviving corporation in its entirety), or, if no such amendments or changes are desired, a statement that the

certificate of incorporation of the surviving corporation shall be its certificate of incorporation;

(5) In the case of a consolidation, that the certificate of incorporation of the resulting corporation shall be as is set forth

in an attachment to the certificate;

(6) That the executed agreement of consolidation or merger is on file at an office of the surviving corporation and the

address thereof;

(7) That a copy of the agreement of consolidation or merger will be furnished by the surviving corporation, on request

and without cost, to any stockholder of any constituent corporation;

(8) If the corporation surviving or resulting from the merger or consolidation is to be a corporation of this State, the au-

thorized capital stock of each constituent corporation which is not a corporation of this State; and

(9) The agreement, if any, required by subsection (d) of this section.

(d) If the corporation surviving or resulting from the merger or consolidation is to be governed by the laws of the District

of Columbia or any state or jurisdiction other than this State, it shall agree that it may be served with process in this State in

any proceeding for enforcement of any obligation of any constituent corporation of this State, as well as for enforcement of

any obligation of the surviving or resulting corporation arising from the merger or consolidation, including any suit or other
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proceeding to enforce the right of any stockholders as determined in appraisal proceedings pursuant to § 262 of this title, and

shall irrevocably appoint the Secretary of State as its agent to accept service of process in any such suit or other proceedings

and shall specify the address to which a copy of such process shall be mailed by the Secretary of State. Process may be served

upon the Secretary of State under this subsection by means of electronic transmission but only as prescribed by the Secretary

of State. The Secretary of State is authorized to issue such rules and regulations with respect to such service as the Secretary of

State deems necessary or appropriate. In the event of such service upon the Secretary of State in accordance with this subsec-

tion, the Secretary of State shall forthwith notify such surviving or resulting corporation thereof by letter, directed to such

surviving or resulting corporation at its address so specified, unless such surviving or resulting corporation shall have designat-

ed in writing to the Secretary of State a different address for such purpose, in which case it shall be mailed to the last address

so designated. Such letter shall be sent by a mail or courier service that includes a record of mailing or deposit with the courier

and a record of delivery evidenced by the signature of the recipient. Such letter shall enclose a copy of the process and any

other papers served on the Secretary of State pursuant to this subsection. It shall be the duty of the plaintiff in the event of

such service to serve process and any other papers in duplicate, to notify the Secretary of State that service is being effected

pursuant to this subsection and to pay the Secretary of State the sum of $50 for the use of the State, which sum shall be taxed

as part of the costs in the proceeding, if the plaintiff shall prevail therein. The Secretary of State shall maintain an alphabetical

record of any such service setting forth the name of the plaintiff and the defendant, the title, docket number and nature of the

proceeding in which process has been served, the fact that service has been effected pursuant to this subsection, the return

date thereof, and the day and hour service was made. The Secretary of State shall not be required to retain such information

longer than 5 years from receipt of the service of process.

(e) Section 251(d) of this title shall apply to any merger or consolidation under this section; § 251(e) of this title shall apply

to a merger under this section in which the surviving corporation is a corporation of this State; and § 251(f) and (h) of this title

shall apply to any merger under this section.

8 Del. C. 1953, § 252; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 17; 57 Del. Laws, c. 148, § 23; 59 Del. Laws, c. 437, §§ 15, 16;

64 Del. Laws, c. 112, §§ 34, 35; 66 Del. Laws, c. 136, §§ 24, 25; 67 Del. Laws, c. 190, § 4; 68 Del. Laws, c. 337, § 2; 69 Del.

Laws, c. 61, §§ 4-6; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 349, §§ 9, 18; 70 Del. Laws, c. 587, § 19; 71 Del. Laws, c. 339,

§ 45; 74 Del. Laws, c. 84, § 12; 77 Del. Laws, c. 290, §§ 11, 12; 79 Del. Laws, c. 72, § 7.;

§ 253 Merger of parent corporation and subsidiary or subsidiaries.
(a) In any case in which at least 90% of the outstanding shares of each class of the stock of a corporation or corporations

(other than a corporation which has in its certificate of incorporation the provision required by § 251(g)(7)(i) of this title), of

which class there are outstanding shares that, absent this subsection, would be entitled to vote on such merger, is owned by

another corporation and 1 of the corporations is a corporation of this State and the other or others are corporations of this

State, or any other state or states, or the District of Columbia and the laws of the other state or states, or the District permit a

corporation of such jurisdiction to merge with a corporation of another jurisdiction, the corporation having such stock owner-

ship may either merge the other corporation or corporations into itself and assume all of its or their obligations, or merge it-

self, or itself and 1 or more of such other corporations, into 1 of the other corporations by executing, acknowledging and filing,

in accordance with § 103 of this title, a certificate of such ownership and merger setting forth a copy of the resolution of its

board of directors to so merge and the date of the adoption; provided, however, that in case the parent corporation shall not

own all the outstanding stock of all the subsidiary corporations, parties to a merger as aforesaid, the resolution of the board of

directors of the parent corporation shall state the terms and conditions of the merger, including the securities, cash, property,

or rights to be issued, paid, delivered or granted by the surviving corporation upon surrender of each share of the subsidiary

corporation or corporations not owned by the parent corporation, or the cancellation of some or all of such shares. Any of the

terms of the resolution of the board of directors to so merge may be made dependent upon facts ascertainable outside of such

resolution, provided that the manner in which such facts shall operate upon the terms of the resolution is clearly and expressly

set forth in the resolution. The term “facts,” as used in the preceding sentence, includes, but is not limited to, the occurrence

of any event, including a determination or action by any person or body, including the corporation. If the parent corporation

be not the surviving corporation, the resolution shall include provision for the pro rata issuance of stock of the surviving cor-
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poration to the holders of the stock of the parent corporation on surrender of any certificates therefor, and the certificate of

ownership and merger shall state that the proposed merger has been approved by a majority of the outstanding stock of the

parent corporation entitled to vote thereon at a meeting duly called and held after 20 days’ notice of the purpose of the meet-

ing mailed to each such stockholder at the stockholder’s address as it appears on the records of the corporation if the parent

corporation is a corporation of this State or state that the proposed merger has been adopted, approved, certified, executed

and acknowledged by the parent corporation in accordance with the laws under which it is organized if the parent corporation

is not a corporation of this State. If the surviving corporation exists under the laws of the District of Columbia or any state or

jurisdiction other than this State:

(1) Section 252(d) of this title or § 258(c) of this title, as applicable, shall also apply to a merger under this section; and

(2) The terms and conditions of the merger shall obligate the surviving corporation to provide the agreement, and take

the actions, required by § 252(d) of this title or § 258(c) of this title, as applicable.

(b) If the surviving corporation is a Delaware corporation, it may change its corporate name by the inclusion of a provision

to that effect in the resolution of merger adopted by the directors of the parent corporation and set forth in the certificate of

ownership and merger, and upon the effective date of the merger, the name of the corporation shall be so changed.

(c) Section § 251(d) of this title shall apply to a merger under this section, and § 251(e) of this title shall apply to a merger

under this section in which the surviving corporation is the subsidiary corporation and is a corporation of this State. Refer-

ences to “agreement of merger” in § 251(d) and (e) of this title shall mean for purposes of this subsection the resolution of

merger adopted by the board of directors of the parent corporation. Any merger which effects any changes other than those

authorized by this section or made applicable by this subsection shall be accomplished under § 251, § 252, § 257, or § 258 of this

title. Section 262 of this title shall not apply to any merger effected under this section, except as provided in subsection (d) of

this section.

(d) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under this section is not

owned by the parent corporation immediately prior to the merger, the stockholders of the subsidiary Delaware corporation

party to the merger shall have appraisal rights as set forth in § 262 of this title.

(e) A merger may be effected under this section although 1 or more of the corporations parties to the merger is a corpora-

tion organized under the laws of a jurisdiction other than 1 of the United States; provided that the laws of such jurisdiction

permit a corporation of such jurisdiction to merge with a corporation of another jurisdiction.

(f) This section shall apply to nonstock corporations if the parent corporation is such a corporation and is the surviving

corporation of the merger; provided, however, that references to the directors of the parent corporation shall be deemed to be

references to members of the governing body of the parent corporation, and references to the board of directors of the parent

corporation shall be deemed to be references to the governing body of the parent corporation.

(g) Nothing in this section shall be deemed to authorize the merger of a corporation with a charitable nonstock corpora-

tion, if the charitable status of such charitable nonstock corporation would thereby be lost or impaired.

8 Del. C. 1953, § 253; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 18; 57 Del. Laws, c. 148, § 24; 59 Del. Laws, c. 106, §§ 10, 11;

60 Del. Laws, c. 371, § 2; 63 Del. Laws, c. 25, § 13; 64 Del. Laws, c. 112, §§ 36, 37; 66 Del. Laws, c. 136, § 26; 69 Del. Laws, c.

61, §§ 7, 8; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 299, § 1; 70 Del. Laws, c. 349, § 10; 70 Del. Laws, c. 587, § 20; 72 Del.

Laws, c. 123, § 8; 74 Del. Laws, c. 84, § 13; 77 Del. Laws, c. 253, §§ 38-40; 77 Del. Laws, c. 290, § 13.;

§ 254 Merger or consolidation of domestic corporation and joint-stock or other association.
(a) The term “joint-stock association” as used in this section, includes any association of the kind commonly known as a

joint-stock association or joint-stock company and any unincorporated association, trust or enterprise having members or hav-

ing outstanding shares of stock or other evidences of financial or beneficial interest therein, whether formed by agreement or

under statutory authority or otherwise, but does not include a corporation, partnership or limited liability company. The term

“stockholder” as used in this section, includes every member of such joint-stock association or holder of a share of stock or

other evidence of financial or beneficial interest therein.
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(b) Any 1 or more corporations of this State may merge or consolidate with 1 or more joint-stock associations, except a

joint-stock association formed under the laws of a state which forbids such merger or consolidation. Such corporation or cor-

porations and such 1 or more joint-stock associations may merge into a single corporation, or joint-stock association, which

may be any one of such corporations or joint-stock associations, or they may consolidate into a new corporation or joint-stock

association of this State, pursuant to an agreement of merger or consolidation, as the case may be, complying and approved in

accordance with this section. The surviving or resulting entity may be organized for profit or not organized for profit, and if

the surviving or resulting entity is a corporation, it may be a stock corporation or a nonstock corporation.

(c) Each such corporation and joint-stock association shall enter into a written agreement of merger or consolidation. The

agreement shall state:

(1) The terms and conditions of the merger or consolidation;

(2) The mode of carrying the same into effect;

(3) The manner, if any, of converting the shares of stock of each stock corporation, the interest of members of each non-

stock corporation, and the shares, membership or financial or beneficial interests in each of the joint-stock associations into

shares or other securities of a stock corporation or membership interests of a nonstock corporation or into shares, member-

ships or financial or beneficial interests of the joint-stock association surviving or resulting from such merger or consolida-

tion, or of cancelling some or all of such shares, memberships or financial or beneficial interests, and, if any shares of any

such stock corporation, any membership interests of any such nonstock corporation or any shares, memberships or financial

or beneficial interests in any such joint-stock association are not to remain outstanding, to be converted solely into shares or

other securities of the stock corporation or membership interests of the nonstock corporation or into shares, memberships

or financial or beneficial interests of the joint-stock association surviving or resulting from such merger or consolidation or

to be cancelled, the cash, property, rights or securities of any other corporation or entity which the holders of shares of any

such stock corporation, membership interests of any such nonstock corporation, or shares, memberships or financial or

beneficial interests of any such joint-stock association are to receive in exchange for, or upon conversion of such shares,

membership interests or shares, memberships or financial or beneficial interests, and the surrender of any certificates

evidencing them, which cash, property, rights or securities of any other corporation or entity may be in addition to or

in lieu of shares or other securities of the stock corporation or membership interests of the nonstock corporation or shares,

memberships or financial or beneficial interests of the joint-stock association surviving or resulting from such merger or

consolidation; and

(4) Such other details or provisions as are deemed desirable, including, without limiting the generality of the

foregoing, a provision for the payment of cash in lieu of the issuance of fractional shares where the surviving or resulting

entity is a corporation.

There shall also be set forth in the agreement such other matters or provisions as shall then be required to be set forth in

certificates of incorporation or documents required to establish and maintain a joint-stock association by the laws of this State

and that can be stated in the case of such merger or consolidation. Any of the terms of the agreement of merger or consolida-

tion may be made dependent upon facts ascertainable outside of such agreement, provided that the manner in which such

facts shall operate upon the terms of the agreement is clearly and expressly set forth in the agreement of merger or consolida-

tion. The term “facts,” as used in the preceding sentence, includes, but is not limited to, the occurrence of any event, including

a determination or action by any person or body, including the corporation.

(d) The agreement required by subsection (c) of this section shall be adopted, approved, certified, executed and acknowl-

edged by each of the stock or nonstock corporations in the same manner as is provided in § 251 or § 255 of this title, respec-

tively, and in the case of the joint-stock associations in accordance with their articles of association or other instrument

containing the provisions by which they are organized or regulated or in accordance with the laws of the state under which

they are formed, as the case may be. Where the surviving or resulting entity is a corporation, the agreement shall be filed and

shall become effective for all purposes of the laws of this State when and as provided in § 251 of this title with respect to the

merger or consolidation of corporations of this State. In lieu of filing the agreement of merger or consolidation, where the sur-

viving or resulting entity is a corporation it may file a certificate of merger or consolidation, executed in accordance with § 103

of this title, which states:
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(1) The name, state of domicile and type of entity of each of the constituent entities;

(2) That an agreement of merger or consolidation has been approved, adopted, certified, executed and acknowledged by

each of the constituent entities in accordance with this subsection;

(3) The name of the surviving or resulting corporation;

(4) In the case of a merger, such amendments or changes in the certificate of incorporation of the surviving corporation

as are desired to be effected by the merger (which amendments or changes may amend and restate the certificate of incor-

poration of the surviving corporation in its entirety), or, if no such amendments or changes are desired, a statement that the

certificate of incorporation of the surviving corporation shall be its certificate of incorporation;

(5) In the case of a consolidation, that the certificate of incorporation of the resulting corporation shall be as is set forth

in an attachment to the certificate;

(6) That the executed agreement of consolidation or merger is on file at an office of the surviving corporation and the

address thereof; and

(7) That a copy of the agreement of consolidation or merger will be furnished by the surviving corporation, on request

and without cost, to any stockholder of any constituent entity.

Where the surviving or resulting entity is a joint-stock association, the agreement shall be filed and shall be effective for all

purposes when filed in accordance with the laws regulating the creation of joint-stock associations.

(e) Sections 251(d), 251(e), 251(f), 252(d), 259 through 262 and 328 of this title shall, insofar as they are applicable, apply to

mergers or consolidations between corporations and joint-stock associations; the word “corporation” where applicable, as used

in those sections, being deemed to include joint-stock associations as defined herein. Where the surviving or resulting entity is

a corporation, the personal liability, if any, of any stockholder of a joint-stock association existing at the time of such merger

or consolidation shall not thereby be extinguished, shall remain personal to such stockholder and shall not become the liability

of any subsequent transferee of any share of stock in such surviving or resulting corporation or of any other stockholder of

such surviving or resulting corporation.

(f) Nothing in this section shall be deemed to authorize the merger of a charitable nonstock corporation or charitable

joint-stock association into a stock corporation or joint-stock association if the charitable status of such nonstock corporation

or joint-stock association would be thereby lost or impaired, but a stock corporation or joint-stock association may be merged

into a charitable nonstock corporation or charitable joint-stock association which shall continue as the surviving corporation

or joint-stock association.

8 Del. C. 1953, § 254; 56 Del. Laws, c. 50; 57 Del. Laws, c. 421, § 10; 59 Del. Laws, c. 437, §§ 17, 18; 64 Del. Laws, c. 112, § 38;

66 Del. Laws, c. 136, §§ 27, 28; 66 Del. Laws, c. 352, §§ 4-6; 67 Del. Laws, c. 376, §§ 13-17; 69 Del. Laws, c. 61, § 9; 70 Del.

Laws, c. 349, §§ 11, 19; 70 Del. Laws, c. 587, § 21; 71 Del. Laws, c. 120, § 14; 71 Del. Laws, c. 339, § 46; 74 Del. Laws, c. 84,

§ 14; 77 Del. Laws, c. 290, § 14; 78 Del. Laws, c. 273, § 1; 79 Del. Laws, c. 72, § 8.;

§ 255 Merger or consolidation of domestic nonstock corporations.
(a) Any 2 or more nonstock corporations of this State, whether or not organized for profit, may merge into a single corpo-

ration, which may be any 1 of the constituent corporations, or they may consolidate into a new nonstock corporation, whether

or not organized for profit, formed by the consolidation, pursuant to an agreement of merger or consolidation, as the case may

be, complying and approved in accordance with this section.

(b) Subject to subsection (d) of this section, the governing body of each corporation which desires to merge or consolidate

shall adopt a resolution approving an agreement of merger or consolidation. The agreement shall state:

(1) The terms and conditions of the merger or consolidation;

(2) The mode of carrying the same into effect;

(3) Such other provisions or facts required or permitted by this chapter to be stated in a certificate of incorporation for

nonstock corporations as can be stated in the case of a merger or consolidation, stated in such altered form as the circum-

stances of the case require;
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(4) The manner, if any, of converting the memberships or membership interests of each of the constituent corporations

into memberships or membership interests of the corporation surviving or resulting from the merger or consolidation, or of

cancelling some or all of such memberships or membership interests; and

(5) Such other details or provisions as are deemed desirable.

The agreement so adopted shall be executed and acknowledged in accordance with § 103 of this title. Any of the terms of

the agreement of merger or consolidation may be made dependent upon facts ascertainable outside of such agreement, provid-

ed that the manner in which such facts shall operate upon the terms of the agreement is clearly and expressly set forth in the

agreement of merger or consolidation. The term “facts,” as used in the preceding sentence, includes, but is not limited to, the

occurrence of any event, including a determination or action by any person or body, including the corporation.

(c) Subject to subsection (d) of this section, the agreement shall be submitted to the members of each constituent corpora-

tion, at an annual or special meeting thereof for the purpose of acting on the agreement. Due notice of the time, place and

purpose of the meeting shall be mailed to each member of each such corporation who has the right to vote for the election of

the members of the governing body of the corporation and to each other member who is entitled to vote on the merger under

the certificate of incorporation or the bylaws of such corporation, at the member’s address as it appears on the records of the

corporation, at least 20 days prior to the date of the meeting. The notice shall contain a copy of the agreement or a brief sum-

mary thereof. At the meeting the agreement shall be considered and a vote, in person or by proxy, taken for the adoption or

rejection of the agreement. If the agreement is adopted by a majority of the members of each such corporation entitled to

vote for the election of the members of the governing body of the corporation and any other members entitled to vote on the

merger under the certificate of incorporation or the bylaws of such corporation, then that fact shall be certified on the agree-

ment by the officer of each such corporation performing the duties ordinarily performed by the secretary or assistant secretary

of a corporation, provided that such certification on the agreement shall not be required if a certificate of merger or consoli-

dation is filed in lieu of filing the agreement. If the agreement shall be adopted and certified by each constituent corporation

in accordance with this section, it shall be filed and shall become effective in accordance with § 103 of this title. The provi-

sions set forth in the last sentence of § 251(c) of this title shall apply to a merger under this section, and the reference therein

to “stockholder” shall be deemed to include “member” hereunder.

(d) Notwithstanding subsection (b) or (c) of this section, if, under the certificate of incorporation or the bylaws of any 1 or

more of the constituent corporations, there shall be no members who have the right to vote for the election of the members

of the governing body of the corporation, or for the merger, other than the members of the governing body themselves, no

further action by the governing body or the members of such corporation shall be necessary if the resolution approving an

agreement of merger or consolidation has been adopted by a majority of all the members of the governing body thereof, and

that fact shall be certified on the agreement in the same manner as is provided in the case of the adoption of the agreement by

the vote of the members of a corporation, provided that such certification on the agreement shall not be required if a certifi-

cate of merger or consolidation is filed in lieu of filing the agreement, and thereafter the same procedure shall be followed to

consummate the merger or consolidation.

(e) Section 251(d) of this title shall apply to a merger under this section; provided, however, that references to the board of

directors, to stockholders, and to shares of a constituent corporation shall be deemed to be references to the governing body

of the corporation, to members of the corporation, and to memberships or membership interests, as applicable, respectively.

(f) Section 251(e) of this title shall apply to a merger under this section.

(g) Nothing in this section shall be deemed to authorize the merger of a charitable nonstock corporation into a nonstock

corporation if such charitable nonstock corporation would thereby have its charitable status lost or impaired; but a nonstock

corporation may be merged into a charitable nonstock corporation which shall continue as the surviving corporation.

8 Del. C. 1953, § 255; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 19; 58 Del. Laws, c. 235, § 6; 59 Del. Laws, c. 437, §§ 19, 20;

64 Del. Laws, c. 112, §§ 39-41; 66 Del. Laws, c. 136, § 29; 70 Del. Laws, c. 349, § 12; 70 Del. Laws, c. 186, § 1; 70 Del. Laws,

c. 587, § 22; 72 Del. Laws, c. 123, § 9; 74 Del. Laws, c. 84, § 15; 76 Del. Laws, c. 145, §§ 8, 9; 77 Del. Laws, c. 253, § 41.;
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§ 256 Merger or consolidation of domestic and foreign nonstock corporations; service of
process upon surviving or resulting corporation.

(a) Any 1 or more nonstock corporations of this State may merge or consolidate with 1 or more other nonstock corpora-

tions of any other state or states of the United States, or of the District of Columbia if the laws of such other state or states or

of the District permit a corporation of such jurisdiction to merge with a corporation of another jurisdiction. The constituent

corporations may merge into a single corporation, which may be any 1 of the constituent corporations, or they may consoli-

date into a new nonstock corporation formed by the consolidation, which may be a corporation of the state of incorporation

of any 1 of the constituent corporations, pursuant to an agreement of merger or consolidation, as the case may be, complying

and approved in accordance with this section. In addition, any 1 or more nonstock corporations organized under the laws of

any jurisdiction other than 1 of the United States may merge or consolidate with 1 or more nonstock corporations of this State

if the surviving or resulting corporation will be a corporation of this State, and if the laws under which the other corporation

or corporations are formed permit a corporation of such jurisdiction to merge with a corporation of another jurisdiction.

(b) All the constituent corporations shall enter into an agreement of merger or consolidation. The agreement shall state:

(1) The terms and conditions of the merger or consolidation;

(2) The mode of carrying the same into effect;

(3) The manner, if any, of converting the memberships or membership interests of each of the constituent corporations

into memberships or membership interests of the corporation surviving or resulting from such merger or consolidation or of

cancelling some or all of such memberships or membership interests;

(4) Such other details and provisions as shall be deemed desirable; and

(5) Such other provisions or facts as shall then be required to be stated in a certificate of incorporation by the laws of the

state which are stated in the agreement to be the laws that shall govern the surviving or resulting corporation and that can

be stated in the case of a merger or consolidation.

Any of the terms of the agreement of merger or consolidation may be made dependent upon facts ascertainable

outside of such agreement, provided that the manner in which such facts shall operate upon the terms of the agreement is

clearly and expressly set forth in the agreement of merger or consolidation. The term “facts,” as used in the preceding

sentence, includes, but is not limited to, the occurrence of any event, including a determination or action by any person or

body, including the corporation.

(c) The agreement shall be adopted, approved, certified, executed and acknowledged by each of the constituent corpora-

tions in accordance with the laws under which it is formed and, in the case of a Delaware corporation, in the same manner as

is provided in § 255 of this title. The agreement shall be filed and shall become effective for all purposes of the laws of this

State when and as provided in § 255 of this title with respect to the merger of nonstock corporations of this State. Insofar as

they may be applicable, the provisions set forth in the last sentence of § 252(c) of this title shall apply to a merger under this

section, and the reference therein to “stockholder” shall be deemed to include “member” hereunder.

(d) If the corporation surviving or resulting from the merger or consolidation is to be governed by the laws of any state

other than this State, it shall agree that it may be served with process in this State in any proceeding for enforcement of any

obligation of any constituent corporation of this State, as well as for enforcement of any obligation of the surviving or result-

ing corporation arising from the merger or consolidation and shall irrevocably appoint the Secretary of State as its agent to ac-

cept service of process in any suit or other proceedings and shall specify the address to which a copy of such process shall be

mailed by the Secretary of State. Process may be served upon the Secretary of State under this subsection by means of elec-

tronic transmission but only as prescribed by the Secretary of State. The Secretary of State is authorized to issue such rules

and regulations with respect to such service as the Secretary of State deems necessary or appropriate. In the event of such ser-

vice upon the Secretary of State in accordance with this subsection, the Secretary of State shall forthwith notify such surviving

or resulting corporation thereof by letter, directed to such corporation at its address so specified, unless such surviving or re-

sulting corporation shall have designated in writing to the Secretary of State a different address for such purpose, in which

case it shall be mailed to the last address so designated. Such letter shall be sent by a mail or courier service that includes a

record of mailing or deposit with the courier and a record of delivery evidenced by the signature of the recipient. Such letter

TITLE 8 Delaware Code

96 Chapter 1 / Subchapter IX. Merger, Consolidation or Conversion



shall enclose a copy of the process and any other papers served upon the Secretary of State. It shall be the duty of the plaintiff

in the event of such service to serve process and any other papers in duplicate, to notify the Secretary of State that service is

being made pursuant to this subsection, and to pay the Secretary of State the sum of $50 for the use of the State, which sum

shall be taxed as a part of the costs in the proceeding if the plaintiff shall prevail therein. The Secretary of State shall maintain

an alphabetical record of any such service setting forth the name of the plaintiff and defendant, the title, docket number and

nature of the proceeding in which process has been served upon the Secretary of State, the fact that service has been effected

pursuant to this subsection, the return date thereof, and the day and hour when the service was made. The Secretary of State

shall not be required to retain such information for a period longer than 5 years from receipt of the service of process.

(e) Section § 256; of this title shall apply to a merger under this section if the corporation surviving the merger is a corpo-

ration of this State.

(f) Section 251(d) of this title shall apply to a merger under this section; provided, however, that references to the board of

directors, to stockholders, and to shares of a constituent corporation shall be deemed to be references to the governing body

of the corporation, to members of the corporation, and to memberships or membership interests, as applicable, respectively.

(g) Nothing in this section shall be deemed to authorize the merger of a charitable nonstock corporation into a nonstock

corporation, if the charitable status of such charitable nonstock corporation would thereby be lost or impaired; but a non-

stock corporation may be merged into a charitable nonstock corporation which shall continue as the surviving corporation.

8 Del. C. 1953, § 256; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 20; 57 Del. Laws, c. 148, § 25; 59 Del. Laws, c. 437, §§ 21, 22;

64 Del. Laws, c. 112, §§ 42, 43; 67 Del. Laws, c. 190, § 5; 67 Del. Laws, c. 376, § 18; 70 Del. Laws, c. 349, § 13; 70 Del. Laws,

c. 587, § 23; 71 Del. Laws, c. 339, § 47; 74 Del. Laws, c. 84, § 16; 77 Del. Laws, c. 253, §§ 42, 43; 77 Del. Laws, c. 290, § 15.;

§ 257 Merger or consolidation of domestic stock and nonstock corporations.
(a) Any 1 or more nonstock corporations of this State, whether or not organized for profit, may merge or consolidate with

1 or more stock corporations of this State, whether or not organized for profit. The constituent corporations may merge into a

single corporation, which may be any 1 of the constituent corporations, or they may consolidate into a new corporation

formed by the consolidation, pursuant to an agreement of merger or consolidation, as the case may be, complying and ap-

proved in accordance with this section. The surviving constituent corporation or the new corporation may be organized for

profit or not organized for profit and may be a stock corporation or a nonstock corporation.

(b) The board of directors of each stock corporation which desires to merge or consolidate and the governing body of each

nonstock corporation which desires to merge or consolidate shall adopt a resolution approving an agreement of merger or

consolidation. The agreement shall state:

(1) The terms and conditions of the merger or consolidation;

(2) The mode of carrying the same into effect;

(3) Such other provisions or facts required or permitted by this chapter to be stated in a certificate of incorporation as

can be stated in the case of a merger or consolidation, stated in such altered form as the circumstances of the case require;

(4) The manner, if any, of converting the shares of stock of a stock corporation and the memberships or membership in-

terests of a nonstock corporation into shares or other securities of a stock corporation or memberships or membership in-

terests of a nonstock corporation surviving or resulting from such merger or consolidation or of cancelling some or all of

such shares or memberships or membership interests, and, if any shares of any such stock corporation or memberships or

membership interests of any such nonstock corporation are not to remain outstanding, to be converted solely into shares or

other securities of the stock corporation or memberships or membership interests of the nonstock corporation surviving or

resulting from such merger or consolidation or to be cancelled, the cash, property, rights or securities of any other corpora-

tion or entity which the holders of shares of any such stock corporation or memberships or membership interests of any

such nonstock corporation are to receive in exchange for, or upon conversion of such shares or memberships or member-

ship interests, and the surrender of any certificates evidencing them, which cash, property, rights or securities of any other

corporation or entity may be in addition to or in lieu of shares or other securities of any stock corporation or memberships

or membership interests of any nonstock corporation surviving or resulting from such merger or consolidation; and
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(5) Such other details or provisions as are deemed desirable.

In such merger or consolidation the memberships or membership interests of a constituent nonstock corporation may be

treated in various ways so as to convert such memberships or membership interests into interests of value, other than shares of

stock, in the surviving or resulting stock corporation or into shares of stock in the surviving or resulting stock corporation,

voting or nonvoting, or into creditor interests or any other interests of value equivalent to their memberships or membership

interests in their nonstock corporation. The voting rights of members of a constituent nonstock corporation need not be con-

sidered an element of value in measuring the reasonable equivalence of the value of the interests received in the surviving or

resulting stock corporation by members of a constituent nonstock corporation, nor need the voting rights of shares of stock in

a constituent stock corporation be considered as an element of value in measuring the reasonable equivalence of the value of

the interests in the surviving or resulting nonstock corporations received by stockholders of a constituent stock corporation,

and the voting or nonvoting shares of a stock corporation may be converted into any type of membership or membership in-

terest, however designated, creditor interests or participating interests, in the nonstock corporation surviving or resulting

from such merger or consolidation of a stock corporation and a nonstock corporation. Any of the terms of the agreement of

merger or consolidation may be made dependent upon facts ascertainable outside of such agreement, provided that the man-

ner in which such facts shall operate upon the terms of the agreement is clearly and expressly set forth in the agreement of

merger or consolidation. The term “facts,” as used in the preceding sentence, includes, but is not limited to, the occurrence of

any event, including a determination or action by any person or body, including the corporation.

(c) The agreement required by subsection (b) of this section, in the case of each constituent stock corporation, shall be

adopted, approved, certified, executed and acknowledged by each constituent corporation in the same manner as is provided

in § 251 of this title and, in the case of each constituent nonstock corporation, shall be adopted, approved, certified, executed

and acknowledged by each of said constituent corporations in the same manner as is provided in § 255 of this title. The agree-

ment shall be filed and shall become effective for all purposes of the laws of this State when and as provided in § 251 of this ti-

tle with respect to the merger of stock corporations of this State. Insofar as they may be applicable, the provisions set forth in

the last sentence of § 251(c) of this title shall apply to a merger under this section, and the reference therein to “stockholder”

shall be deemed to include “member” hereunder.

(d) Section 251(e) of this title shall apply to a merger under this section, if the surviving corporation is a corporation

of this State; § 251(d) of this title shall apply to any constituent stock corporation participating in a merger or consolidation

under this section; and § 251(f) of this title shall apply to any constituent stock corporation participating in a merger under

this section.

(e) Section 251(d) of this title shall apply to a merger under this section; provided, however, that, for purposes of a con-

stituent nonstock corporation, references to the board of directors, to stockholders, and to shares of a constituent corpora-

tion shall be deemed to be references to the governing body of the corporation, to members of the corporation, and to

memberships or membership interests, as applicable, respectively.

(f) Nothing in this section shall be deemed to authorize the merger of a charitable nonstock corporation into a stock cor-

poration, if the charitable status of such nonstock corporation would thereby be lost or impaired; but a stock corporation may

be merged into a charitable nonstock corporation which shall continue as the surviving corporation.

8 Del. C. 1953, § 257; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 21; 59 Del. Laws, c. 437, §§ 23, 24; 64 Del. Laws, c. 112, § 44;

66 Del. Laws, c. 352, §§ 7, 8; 70 Del. Laws, c. 349, § 14; 70 Del. Laws, c. 587, § 24; 71 Del. Laws, c. 339, § 48; 74 Del. Laws, c.

84, § 17; 77 Del. Laws, c. 253, § 44; 79 Del. Laws, c. 72, § 9.;

§ 258 Merger or consolidation of domestic and foreign stock and nonstock corporations.
(a) Any 1 or more corporations of this State, whether stock or nonstock corporations and whether or not organized for

profit, may merge or consolidate with 1 or more other corporations of any other state or states of the United States or of the

District of Columbia whether stock or nonstock corporations and whether or not organized for profit, if the laws under which

the other corporation or corporations are formed shall permit such a corporation of such jurisdiction to merge with a corpora-

tion of another jurisdiction. The constituent corporations may merge into a single corporation, which may be any 1 of the con-

TITLE 8 Delaware Code

98 Chapter 1 / Subchapter IX. Merger, Consolidation or Conversion

http://delcode.delaware.gov/sessionlaws/ga124/chp050.shtml
http://delcode.delaware.gov/sessionlaws/ga124/chp186.shtml
http://delcode.delaware.gov/sessionlaws/ga127/chp437.shtml
http://delcode.delaware.gov/sessionlaws/ga132/chp112.shtml
http://delcode.delaware.gov/sessionlaws/ga134/chp352.shtml
http://delcode.delaware.gov/sessionlaws/ga138/chp349.shtml
http://delcode.delaware.gov/sessionlaws/ga138/chp587.shtml
http://delcode.delaware.gov/sessionlaws/ga139/chp339.shtml
http://delcode.delaware.gov/sessionlaws/ga142/chp084.shtml
http://delcode.delaware.gov/sessionlaws/ga142/chp084.shtml
http://delcode.delaware.gov/sessionlaws/ga145/chp253.shtml
http://delcode.delaware.gov/sessionlaws/ga147/chp072.shtml


stituent corporations, or they may consolidate into a new corporation formed by the consolidation, which may be a corpora-

tion of the place of incorporation of any 1 of the constituent corporations, pursuant to an agreement of merger or consolida-

tion, as the case may be, complying and approved in accordance with this section. The surviving or new corporation may be

either a stock corporation or a nonstock corporation, as shall be specified in the agreement of merger required by subsection

(b) of this section.

(b) The method and procedure to be followed by the constituent corporations so merging or consolidating shall be as pre-

scribed in § 257 of this title in the case of Delaware corporations. The agreement of merger or consolidation shall also set

forth such other matters or provisions as shall then be required to be set forth in certificates of incorporation by the laws of

the state which are stated in the agreement to be the laws which shall govern the surviving or resulting corporation and that

can be stated in the case of a merger or consolidation. The agreement, in the case of foreign corporations, shall be adopted,

approved, certified, executed and acknowledged by each of the constituent foreign corporations in accordance with the laws

under which each is formed.

(c) The requirements of § 252(d) of this title as to the appointment of the Secretary of State to receive process and the

manner of serving the same in the event the surviving or new corporation is to be governed by the laws of any other state shall

also apply to mergers or consolidations effected under this section. Section 251(e) of this title shall apply to mergers effected

under this section if the surviving corporation is a corporation of this State; § 251(d) of this title shall apply to any constituent

corporation participating in a merger or consolidation under this section (provided, however, that for purposes of a con-

stituent nonstock corporation, references to the board of directors, to stockholders, and to shares shall be deemed to be refer-

ences to the governing body of the corporation, to members of the corporation, and to memberships or membership interests

of the corporation, as applicable, respectively); and § 251(f) of this title shall apply to any constituent stock corporation partici-

pating in a merger under this section.

(d) Nothing in this section shall be deemed to authorize the merger of a charitable nonstock corporation into a stock cor-

poration, if the charitable status of such nonstock corporation would thereby be lost or impaired; but a stock corporation may

be merged into a charitable nonstock corporation which shall continue as the surviving corporation.

8 Del. C. 1953, § 258; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 22; 57 Del. Laws, c. 148, § 26; 76 Del. Laws, c. 145, § 10; 77

Del. Laws, c. 253, §§ 45, 46.;

§ 259 Status, rights, liabilities, of constituent and surviving or resulting corporations following
merger or consolidation.

(a) When any merger or consolidation shall have become effective under this chapter, for all purposes of the laws of this

State the separate existence of all the constituent corporations, or of all such constituent corporations except the one into

which the other or others of such constituent corporations have been merged, as the case may be, shall cease and the con-

stituent corporations shall become a new corporation, or be merged into 1 of such corporations, as the case may be, possessing

all the rights, privileges, powers and franchises as well of a public as of a private nature, and being subject to all the restric-

tions, disabilities and duties of each of such corporations so merged or consolidated; and all and singular, the rights, privileges,

powers and franchises of each of said corporations, and all property, real, personal and mixed, and all debts due to any of said

constituent corporations on whatever account, as well for stock subscriptions as all other things in action or belonging to each

of such corporations shall be vested in the corporation surviving or resulting from such merger or consolidation; and all prop-

erty, rights, privileges, powers and franchises, and all and every other interest shall be thereafter as effectually the property of

the surviving or resulting corporation as they were of the several and respective constituent corporations, and the title to any

real estate vested by deed or otherwise, under the laws of this State, in any of such constituent corporations, shall not revert or

be in any way impaired by reason of this chapter; but all rights of creditors and all liens upon any property of any of said con-

stituent corporations shall be preserved unimpaired, and all debts, liabilities and duties of the respective constituent corpora-

tions shall thenceforth attach to said surviving or resulting corporation, and may be enforced against it to the same extent as if

said debts, liabilities and duties had been incurred or contracted by it.
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(b) In the case of a merger of banks or trust companies, without any order or action on the part of any court or otherwise,

all appointments, designations, and nominations, and all other rights and interests as trustee, executor, administrator, registrar

of stocks and bonds, guardian of estates, assignee, receiver, trustee of estates of persons mentally ill and in every other fiducia-

ry capacity, shall be automatically vested in the corporation resulting from or surviving such merger; provided, however, that

any party in interest shall have the right to apply to an appropriate court or tribunal for a determination as to whether the sur-

viving corporation shall continue to serve in the same fiduciary capacity as the merged corporation, or whether a new and dif-

ferent fiduciary should be appointed.

8 Del. C. 1953, § 259; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 23.;

§ 260 Powers of corporation surviving or resulting from merger or consolidation; issuance of
stock, bonds or other indebtedness.

When 2 or more corporations are merged or consolidated, the corporation surviving or resulting from the merger may is-

sue bonds or other obligations, negotiable or otherwise, and with or without coupons or interest certificates thereto attached,

to an amount sufficient with its capital stock to provide for all the payments it will be required to make, or obligations it will

be required to assume, in order to effect the merger or consolidation. For the purpose of securing the payment of any such

bonds and obligations, it shall be lawful for the surviving or resulting corporation to mortgage its corporate franchise, rights,

privileges and property, real, personal or mixed. The surviving or resulting corporation may issue certificates of its capital

stock or uncertificated stock if authorized to do so and other securities to the stockholders of the constituent corporations in

exchange or payment for the original shares, in such amount as shall be necessary in accordance with the terms of the agree-

ment of merger or consolidation in order to effect such merger or consolidation in the manner and on the terms specified in

the agreement.

8 Del. C. 1953, § 260; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 45.;

§ 261 Effect of merger upon pending actions.
Any action or proceeding, whether civil, criminal or administrative, pending by or against any corporation which is a party

to a merger or consolidation shall be prosecuted as if such merger or consolidation had not taken place, or the corporation

surviving or resulting from such merger or consolidation may be substituted in such action or proceeding.

8 Del. C. 1953, § 261; 56 Del. Laws, c. 50.;

§ 262 Appraisal rights [For application of this section, see 79 Del. Laws, c. 72, § 22 and 79 Del.
Laws, c. 122, § 12]

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand pur-

suant to subsection (d) of this section with respect to such shares, who continuously holds such shares through the effective

date of the merger or consolidation, who has otherwise complied with subsection (d) of this section and who has neither voted

in favor of the merger or consolidation nor consented thereto in writing pursuant to § 228 of this title shall be entitled to an

appraisal by the Court of Chancery of the fair value of the stockholder’s shares of stock under the circumstances described in

subsections (b) and (c) of this section. As used in this section, the word “stockholder” means a holder of record of stock in a

corporation; the words “stock” and “share” mean and include what is ordinarily meant by those words; and the words “deposi-

tory receipt” mean a receipt or other instrument issued by a depository representing an interest in 1 or more shares, or frac-

tions thereof, solely of stock of a corporation, which stock is deposited with the depository.

(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 and, subject to

paragraph (b)(3) of this section, § 251(h) of this title), § 252, § 254, § 255, § 256, § 257, § 258, § 263 or § 264 of this title:
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(1) Provided, however, that, except as expressly provided in § 363(b) of this title, 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 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 § 251(f) of this title.

(2) Notwithstanding paragraph (b)(1) of this section, appraisal rights under this section shall be available for the shares of

any class or series of stock of a constituent corporation if the holders thereof are required by the terms of an agreement of

merger or consolidation pursuant to §§ 251, § 252, § 254, § 255, § 256, § 257, § 258, § 263 and § 264 of this title to accept for

such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts

in respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or depos-

itory receipts in respect thereof) or depository receipts at the effective date of the merger or consolidation will be either

listed on a national securities exchange or held of record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing paragraphs (b)(2)a. and

b. of this section; or

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depos-

itory receipts described in the foregoing paragraphs (b)(2)a., b. and c. of this section.

(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 251(h), § 253 or

§ 267 of this title is not owned by the parent immediately prior to the merger, appraisal rights shall be available for the

shares of the subsidiary Delaware corporation.

(4) In the event of an amendment to a corporation’s certificate of incorporation contemplated by § 363(a) of this title,

appraisal rights shall be available as contemplated by § 363(b) of this title, and the procedures of this section, including those

set forth in subsections (d) and (e) of this section, shall apply as nearly as practicable, with the word “amendment” substitut-

ed for the words “merger or consolidation,” and the word “corporation” substituted for the words “constituent corporation”

and/or “surviving or resulting corporation.”

(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available

for the shares of any class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or

consolidation in which the corporation is a constituent corporation or the sale of all or substantially all of the assets of the

corporation. If the certificate of incorporation contains such a provision, the procedures of this section, including those set

forth in subsections (d) and (e) of this section, shall apply as nearly as is practicable.

(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 (or such members who received notice in accor-

dance with § 255(c) of this title) with respect to shares for which appraisal rights are available pursuant to subsection (b) or

(c) of this section that appraisal rights are available for any or all of the shares of the constituent corporations, and shall in-

clude in such notice a copy of this section and, if 1 of the constituent corporations is a nonstock corporation, a copy of § 114

of this title. 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 stock-

holder intends thereby to demand the appraisal of such stockholder’s shares. A proxy or vote against the merger or consoli-

dation 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 result-

ing corporation shall notify each stockholder of each constituent corporation who has complied with this subsection and
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has not voted in favor of or consented to the merger or consolidation of the date that the merger or consolidation has be-

come effective; or

(2) If the merger or consolidation was approved pursuant to § 228, § 251(h), § 253, or § 267 of this title, then either a con-

stituent corporation before the effective date of the merger or consolidation or the surviving or resulting corporation within

10 days thereafter shall notify each of the holders of any class or series of stock of such constituent corporation who are en-

titled to appraisal rights of the approval of the merger or consolidation and that appraisal rights are available for any or all

shares of such class or series of stock of such constituent corporation, and shall include in such notice a copy of this section

and, if 1 of the constituent corporations is a nonstock corporation, a copy of § 114 of this title. Such notice may, and, if giv-

en on or after the effective date of the merger or consolidation, shall, also notify such stockholders of the effective date of

the merger or consolidation. Any stockholder entitled to appraisal rights may, within 20 days after the date of mailing of

such notice or, in the case of a merger approved pursuant to § 251(h) of this title, within the later of the consummation of

the tender or exchange offer contemplated by § 251(h) of this title and 20 days after the date of mailing of such notice, de-

mand in writing from the surviving or resulting corporation the appraisal of such holder’s shares. Such demand will be suffi-

cient if it reasonably informs the corporation of the identity of the stockholder and that the stockholder intends thereby to

demand the appraisal of such holder’s shares. If such notice did not notify stockholders of the effective date of the merger

or consolidation, either (i) each such constituent corporation shall send a second notice before the effective date of the

merger or consolidation notifying each of the holders of any class or series of stock of such constituent corporation that are

entitled to appraisal rights of the effective date of the merger or consolidation or (ii) the surviving or resulting corporation

shall send such a second notice to all such holders on or within 10 days after such effective date; provided, however, that if

such second notice is sent more than 20 days following the sending of the first notice or, in the case of a merger approved

pursuant to § 251(h) of this title, later than the later of the consummation of the tender or exchange offer contemplated by §

251(h) of this title and 20 days following the sending of the first notice, such second notice need only be sent to each stock-

holder who is entitled to appraisal rights and who has demanded appraisal of such holder’s shares in accordance with this

subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the corporation that is required to

give either notice that such notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated

therein. For purposes of determining the stockholders entitled to receive either notice, each constituent corporation may

fix, in advance, a record date that shall be not more than 10 days prior to the date the notice is given, provided, that if the

notice is given on or after the effective date of the merger or consolidation, the record date shall be such effective date. If

no record date is fixed and the notice is given prior to the effective date, the record date shall be the close of business on

the day next preceding the day on which the notice is given.

(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any

stockholder who has complied with subsections (a) and (d) of this section hereof and who is otherwise entitled to appraisal

rights, may commence an appraisal proceeding by filing a petition in the Court of Chancery demanding a determination of the

value of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days after the effective date

of the merger or consolidation, any stockholder who has not commenced an appraisal proceeding or joined that proceeding as

a named party shall have the right to withdraw such stockholder’s demand for appraisal and to accept the terms offered upon

the merger or consolidation. Within 120 days after the effective date of the merger or consolidation, any stockholder who has

complied with the requirements of subsections (a) and (d) of this section hereof, upon written request, shall be entitled to re-

ceive from the corporation surviving the merger or resulting from the consolidation a statement setting forth the aggregate

number of shares not voted in favor of the merger or consolidation and with respect to which demands for appraisal have been

received and the aggregate number of holders of such shares. Such written statement shall be mailed to the stockholder within

10 days after such stockholder’s written request for such a statement is received by the surviving or resulting corporation or

within 10 days after expiration of the period for delivery of demands for appraisal under subsection (d) of this section hereof,

whichever is later. Notwithstanding subsection (a) of this section, a person who is the beneficial owner of shares of such stock

held either in a voting trust or by a nominee on behalf of such person may, in such person’s own name, file a petition or re-

quest from the corporation the statement described in this subsection.

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or re-

sulting corporation, which shall within 20 days after such service file in the office of the Register in Chancery in which the pe-
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tition was filed a duly verified list containing the names and addresses of all stockholders who have demanded payment for

their shares and with whom agreements as to the value of their shares have not been reached by the surviving or resulting cor-

poration. If the petition shall be filed by the surviving or resulting corporation, the petition shall be accompanied by such a

duly verified list. The Register in Chancery, if so ordered by the Court, shall give notice of the time and place fixed for the

hearing of such petition by registered or certified mail to the surviving or resulting corporation and to the stockholders shown

on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at least 1 week before the

day of the hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware or such publication as

the Court deems advisable. The forms of the notices by mail and by publication shall be approved by the Court, and the costs

thereof shall be borne by the surviving or resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and

who have become entitled to appraisal rights. The Court may require the stockholders who have demanded an appraisal for

their shares and who hold stock represented by certificates to submit their certificates of stock to the Register in Chancery

for notation thereon of the pendency of the appraisal proceedings; and if any stockholder fails to comply with such direction,

the Court may dismiss the proceedings as to such stockholder.

(h) After the Court determines the stockholders entitled to an appraisal, the appraisal proceeding shall be conducted in

accordance with the rules of the Court of Chancery, including any rules specifically governing appraisal proceedings. Through

such proceeding the Court shall determine the fair value of the shares exclusive of any element of value arising from the ac-

complishment or expectation of the merger or consolidation, together with interest, if any, to be paid upon the amount deter-

mined to be the fair value. In determining such fair value, the Court shall take into account all relevant factors. Unless the

Court in its discretion determines otherwise for good cause shown, interest from the effective date of the merger through the

date of payment of the judgment shall be compounded quarterly and shall accrue at 5% over the Federal Reserve discount rate

(including any surcharge) as established from time to time during the period between the effective date of the merger and the

date of payment of the judgment. Upon application by the surviving or resulting corporation or by any stockholder entitled to

participate in the appraisal proceeding, the Court may, in its discretion, proceed to trial upon the appraisal prior to the final

determination of the stockholders entitled to an appraisal. Any stockholder whose name appears on the list filed by the surviv-

ing or resulting corporation pursuant to subsection (f) of this section and who has submitted such stockholder’s certificates of

stock to the Register in Chancery, if such is required, may participate fully in all proceedings until it is finally determined that

such stockholder is not entitled to appraisal rights under this section.

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or re-

sulting corporation to the stockholders entitled thereto. Payment shall be so made to each such stockholder, in the case of

holders of uncertificated stock forthwith, and the case of holders of shares represented by certificates upon the surrender to

the corporation of the certificates representing such stock. The Court’s decree may be enforced as other decrees in the Court

of Chancery may be enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable

in the circumstances. Upon application of a stockholder, the Court may order all or a portion of the expenses incurred by any

stockholder in connection with the appraisal proceeding, including, without limitation, reasonable attorney’s fees and the fees

and expenses of experts, to be charged pro rata against the value of all the shares entitled to an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as

provided in subsection (d) of this section shall be entitled to vote such stock for any purpose or to receive payment of divi-

dends or other distributions on the stock (except dividends or other distributions payable to stockholders of record at a date

which is prior to the effective date of the merger or consolidation); provided, however, that if no petition for an appraisal shall

be filed within the time provided in subsection (e) of this section, or if such stockholder shall deliver to the surviving or result-

ing corporation a written withdrawal of such stockholder’s demand for an appraisal and an acceptance of the merger or consol-

idation, either within 60 days after the effective date of the merger or consolidation as provided in subsection (e) of this

section or thereafter with the written approval of the corporation, then the right of such stockholder to an appraisal shall

cease. Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as to any stock-

holder without the approval of the Court, and such approval may be conditioned upon such terms as the Court deems just;

provided, however that this provision shall not affect the right of any stockholder who has not commenced an appraisal pro-
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ceeding or joined that proceeding as a named party to withdraw such stockholder’s demand for appraisal and to accept the

terms offered upon the merger or consolidation within 60 days after the effective date of the merger or consolidation, as set

forth in subsection (e) of this section.

(l) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been

converted had they assented to the merger or consolidation shall have the status of authorized and unissued shares of the sur-

viving or resulting corporation.

8 Del. C. 1953, § 262; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 24; 57 Del. Laws, c. 148, §§ 27-29; 59 Del. Laws, c. 106,

§ 12; 60 Del. Laws, c. 371, §§ 3-12; 63 Del. Laws, c. 25, § 14; 63 Del. Laws, c. 152, §§ 1, 2; 64 Del. Laws, c. 112, §§ 46-54; 66

Del. Laws, c. 136, §§ 30-32; 66 Del. Laws, c. 352, § 9; 67 Del. Laws, c. 376, §§ 19, 20; 68 Del. Laws, c. 337, §§ 3, 4; 69 Del.

Laws, c. 61, § 10; 69 Del. Laws, c. 262, §§ 1-9; 70 Del. Laws, c. 79, § 16; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 299, §§ 2,

3; 70 Del. Laws, c. 349, § 22; 71 Del. Laws, c. 120, § 15; 71 Del. Laws, c. 339, §§ 49-52; 73 Del. Laws, c. 82, § 21; 76 Del. Laws,

c. 145, §§ 11-16; 77 Del. Laws, c. 14, §§ 12, 13; 77 Del. Laws, c. 253, §§ 47-50; 77 Del. Laws, c. 290, §§ 16, 17; 79 Del. Laws, c.

72, §§ 10, 11; 79 Del. Laws, c. 122, §§ 6, 7.;

§ 263 Merger or consolidation of domestic corporations and partnerships.
(a) Any 1 or more corporations of this State may merge or consolidate with 1 or more partnerships (whether general (in-

cluding a limited liability partnership) or limited (including a limited liability limited partnership)), of this State or of any other

state or states of the United States, or of the District of Columbia, unless the laws of such other state or states or the District

of Columbia forbid such merger or consolidation. Such corporation or corporations and such 1 or more partnerships may

merge with or into a corporation, which may be any 1 of such corporations, or they may merge with or into a partnership,

which may be any 1 of such partnerships, or they may consolidate into a new corporation or partnership formed by the consol-

idation, which shall be a corporation or partnership of this State or any other state of the United States, or the District of Co-

lumbia, which permits such merger or consolidation, pursuant to an agreement of merger or consolidation, as the case may be,

complying and approved in accordance with this section.

(b) Each such corporation and partnership shall enter into a written agreement of merger or consolidation. The agreement

shall state:

(1) The terms and conditions of the merger or consolidation;

(2) The mode of carrying the same into effect;

(3) The manner, if any, of converting the shares of stock of each such corporation and the partnership interests of each

such partnership into shares, partnership interests or other securities of the entity surviving or resulting from such merger

or consolidation or of cancelling some or all of such shares or interests, and if any shares of any such corporation or any

partnership interests of any such partnership are not to remain outstanding, to be converted solely into shares, partnership

interests or other securities of the entity surviving or resulting from such merger or consolidation or to be cancelled, the

cash, property, rights or securities of any other corporation or entity which the holders of such shares or partnership

interests are to receive in exchange for, or upon conversion of such shares or partnership interests and the surrender

of any certificates evidencing them, which cash, property, rights or securities of any other corporation or entity may be in

addition to or in lieu of shares, partnership interests or other securities of the entity surviving or resulting from such merger

or consolidation; and

(4) Such other details or provisions as are deemed desirable, including, without limiting the generality of the foregoing, a

provision for the payment of cash in lieu of the issuance of fractional shares or interests of the surviving or resulting corpo-

ration or partnership.

Any of the terms of the agreement of merger or consolidation may be made dependent upon facts ascertainable outside of

such agreement, provided that the manner in which such facts shall operate upon the terms of the agreement is clearly and ex-

pressly set forth in the agreement of merger or consolidation. The term “facts,” as used in the preceding sentence, includes,

but is not limited to, the occurrence of any event, including a determination or action by any person or body, including

the corporation.
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(c) The agreement required by subsection (b) of this section shall be adopted, approved, certified, executed and acknowl-

edged by each of the corporations in the same manner as is provided in § 251 or § 255 of this title and, in the case of the part-

nerships, in accordance with their partnership agreements and in accordance with the laws of the state under which they are

formed, as the case may be. If the surviving or resulting entity is a partnership, in addition to any other approvals, each stock-

holder of a merging corporation who will become a general partner of the surviving or resulting partnership must approve the

agreement of merger or consolidation. The agreement shall be filed and shall become effective for all purposes of the laws of

this State when and as provided in § 251 or § 255 of this title with respect to the merger or consolidation of corporations of

this State. In lieu of filing the agreement of merger or consolidation, the surviving or resulting corporation or partnership may

file a certificate of merger or consolidation, executed in accordance with § 103 of this title, if the surviving or resulting entity

is a corporation, or by a general partner, if the surviving or resulting entity is a partnership, which states:

(1) The name, state of domicile and type of entity of each of the constituent entities;

(2) That an agreement of merger or consolidation has been approved, adopted, certified, executed and acknowledged by

each of the constituent entities in accordance with this subsection;

(3) The name of the surviving or resulting corporation or partnership;

(4) In the case of a merger in which a corporation is the surviving entity, such amendments or changes in the certificate

of incorporation of the surviving corporation as are desired to be effected by the merger (which amendments or changes

may amend and restate the certificate of incorporation of the surviving corporation in its entirety), or, if no such amend-

ments or changes are desired, a statement that the certificate of incorporation of the surviving corporation shall be its cer-

tificate of incorporation;

(5) In the case of a consolidation in which a corporation is the resulting entity, that the certificate of incorporation of

the resulting corporation shall be as is set forth in an attachment to the certificate;

(6) That the executed agreement of consolidation or merger is on file at an office of the surviving corporation or part-

nership and the address thereof;

(7) That a copy of the agreement of consolidation or merger will be furnished by the surviving or resulting entity,

on request and without cost, to any stockholder of any constituent corporation or any partner of any constituent

partnership; and

(8) The agreement, if any, required by subsection (d) of this section.

(d) If the entity surviving or resulting from the merger or consolidation is to be governed by the laws of the District of Co-

lumbia or any state other than this State, it shall agree that it may be served with process in this State in any proceeding for

enforcement of any obligation of any constituent corporation or partnership of this State, as well as for enforcement of any

obligation of the surviving or resulting corporation or partnership arising from the merger or consolidation, including any suit

or other proceeding to enforce the right of any stockholders as determined in appraisal proceedings pursuant to § 262 of this

title, and shall irrevocably appoint the Secretary of State as its agent to accept service of process in any such suit or other pro-

ceedings and shall specify the address to which a copy of such process shall be mailed by the Secretary of State. Process may be

served upon the Secretary of State under this subsection by means of electronic transmission but only as prescribed by the

Secretary of State. The Secretary of State is authorized to issue such rules and regulations with respect to such service as the

Secretary of State deems necessary or appropriate. In the event of such service upon the Secretary of State in accordance with

this subsection, the Secretary of State shall forthwith notify such surviving or resulting corporation or partnership thereof by

letter, directed to such surviving or resulting corporation or partnership at its address so specified, unless such surviving or re-

sulting corporation or partnership shall have designated in writing to the Secretary of State a different address for such pur-

pose, in which case it shall be mailed to the last address so designated. Such letter shall be sent by a mail or courier service that

includes a record of mailing or deposit with the courier and a record of delivery evidenced by the signature of the recipient.

Such letter shall enclose a copy of the process and any other papers served on the Secretary of State pursuant to this subsec-

tion. It shall be the duty of the plaintiff in the event of such service to serve process and any other papers in duplicate, to noti-

fy the Secretary of State that service is being effected pursuant to this subsection and to pay the Secretary of State the sum of

$50 for the use of the State, which sum shall be taxed as part of the costs in the proceeding, if the plaintiff shall prevail there-

in. The Secretary of State shall maintain an alphabetical record of any such service setting forth the name of the plaintiff and
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the defendant, the title, docket number and nature of the proceeding in which process has been served upon the Secretary of

State, the fact that service has been effected pursuant to this subsection, the return date thereof, and the day and hour service

was made. The Secretary of State shall not be required to retain such information longer than 5 years from receipt of the ser-

vice of process.

(e) Sections 251(d)-(f), 255(c) (second sentence) and (d)-(f), 259-261 and 328 of this title shall, insofar as they are applicable,

apply to mergers or consolidations between corporations and partnerships.

(f) Nothing in this section shall be deemed to authorize the merger of a charitable nonstock corporation into a partner-

ship, if the charitable status of such nonstock corporation would thereby be lost or impaired; but a partnership may be merged

into a charitable nonstock corporation which shall continue as the surviving corporation.

66 Del. Laws, c. 352, § 10; 67 Del. Laws, c. 190, § 6; 70 Del. Laws, c. 349, §§ 15, 20; 70 Del. Laws, c. 587, § 25; 71 Del. Laws,

c. 339, §§ 53, 54; 73 Del. Laws, c. 82, §§ 22-26; 73 Del. Laws, c. 298, § 10; 74 Del. Laws, c. 84, § 18; 77 Del. Laws, c. 253, §§

51-53; 77 Del. Laws, c. 290, §§ 18, 19; 78 Del. Laws, c. 273, § 2; 79 Del. Laws, c. 72, § 12.;

§ 264 Merger or consolidation of domestic corporation and limited liability company.
(a) Any 1 or more corporations of this State may merge or consolidate with 1 or more limited liability companies, of this

State or of any other state or states of the United States, or of the District of Columbia, unless the laws of such other state or

states or the District of Columbia forbid such merger or consolidation. Such corporation or corporations and such 1 or more

limited liability companies may merge with or into a corporation, which may be any 1 of such corporations, or they may merge

with or into a limited liability company, which may be any 1 of such limited liability companies, or they may consolidate into a

new corporation or limited liability company formed by the consolidation, which shall be a corporation or limited liability

company of this State or any other state of the United States, or the District of Columbia, which permits such merger or con-

solidation, pursuant to an agreement of merger or consolidation, as the case may be, complying and approved in accordance

with this section.

(b) Each such corporation and limited liability company shall enter into a written agreement of merger or consolidation.

The agreement shall state:

(1) The terms and conditions of the merger or consolidation;

(2) The mode of carrying the same into effect;

(3) The manner, if any, of converting the shares of stock of each such corporation and the limited liability company in-

terests of each such limited liability company into shares, limited liability company interests or other securities of the entity

surviving or resulting from such merger or consolidation or of cancelling some or all of such shares or interests, and if any

shares of any such corporation or any limited liability company interests of any such limited liability company are not to re-

main outstanding, to be converted solely into shares, limited liability company interests or other securities of the entity sur-

viving or resulting from such merger or consolidation or to be cancelled, the cash, property, rights or securities of any other

corporation or entity which the holders of such shares or limited liability company interests are to receive in exchange for,

or upon conversion of such shares or limited liability company interests and the surrender of any certificates evidencing

them, which cash, property, rights or securities of any other corporation or entity may be in addition to or in lieu of

shares, limited liability company interests or other securities of the entity surviving or resulting from such merger or

consolidation; and

(4) Such other details or provisions as are deemed desirable, including, without limiting the generality of the foregoing, a

provision for the payment of cash in lieu of the issuance of fractional shares or interests of the surviving or resulting corpo-

ration or limited liability company. Any of the terms of the agreement of merger or consolidation may be made dependent

upon facts ascertainable outside of such agreement, provided that the manner in which such facts shall operate upon the

terms of the agreement is clearly and expressly set forth in the agreement of merger or consolidation. The term “facts,” as

used in the preceding sentence, includes, but is not limited to, the occurrence of any event, including a determination or ac-

tion by any person or body, including the corporation.
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(c) The agreement required by subsection (b) of this section shall be adopted, approved, certified, executed and acknowl-

edged by each of the corporations in the same manner as is provided in § 251 or § 255 of this title and, in the case of the limit-

ed liability companies, in accordance with their limited liability company agreements and in accordance with the laws of the

state under which they are formed, as the case may be. The agreement shall be filed and shall become effective for all purposes

of the laws of this State when and as provided in § 251 or § 255 of this title with respect to the merger or consolidation of cor-

porations of this State. In lieu of filing the agreement of merger or consolidation, the surviving or resulting corporation or lim-

ited liability company may file a certificate of merger or consolidation, executed in accordance with § 103 of this title, if the

surviving or resulting entity is a corporation, or by an authorized person, if the surviving or resulting entity is a limited liability

company, which states:

(1) The name and state of domicile of each of the constituent entities;

(2) That an agreement of merger or consolidation has been approved, adopted, certified, executed and acknowledged by

each of the constituent entities in accordance with this subsection;

(3) The name of the surviving or resulting corporation or limited liability company;

(4) In the case of a merger in which a corporation is the surviving entity, such amendments or changes in the certificate

of incorporation of the surviving corporation as are desired to be effected by the merger (which amendments or changes

may amend and restate the certificate of incorporation of the surviving corporation in its entirety), or, if no such amend-

ments or changes are desired, a statement that the certificate of incorporation of the surviving corporation shall be its cer-

tificate of incorporation;

(5) In the case of a consolidation in which a corporation is the resulting entity, that the certificate of incorporation of

the resulting corporation shall be as is set forth in an attachment to the certificate;

(6) That the executed agreement of consolidation or merger is on file at an office of the surviving corporation or limited

liability company and the address thereof;

(7) That a copy of the agreement of consolidation or merger will be furnished by the surviving or resulting entity, on re-

quest and without cost, to any stockholder of any constituent corporation or any member of any constituent limited liability

company; and

(8) The agreement, if any, required by subsection (d) of this section.

(d) If the entity surviving or resulting from the merger or consolidation is to be governed by the laws of the District of Co-

lumbia or any state other than this State, it shall agree that it may be served with process in this State in any proceeding for

enforcement of any obligation of any constituent corporation or limited liability company of this State, as well as for enforce-

ment of any obligation of the surviving or resulting corporation or limited liability company arising from the merger or consol-

idation, including any suit or other proceeding to enforce the right of any stockholders as determined in appraisal proceedings

pursuant to the provisions of § 262 of this title, and shall irrevocably appoint the Secretary of State as its agent to accept ser-

vice of process in any such suit or other proceedings and shall specify the address to which a copy of such process shall be

mailed by the Secretary of State. Process may be served upon the Secretary of State under this subsection by means of elec-

tronic transmission but only as prescribed by the Secretary of State. The Secretary of State is authorized to issue such rules

and regulations with respect to such service as the Secretary of State deems necessary or appropriate. In the event of such ser-

vice upon the Secretary of State in accordance with this subsection, the Secretary of State shall forthwith notify such surviving

or resulting corporation or limited liability company thereof by letter, directed to such surviving or resulting corporation or

limited liability company at its address so specified, unless such surviving or resulting corporation or limited liability company

shall have designated in writing to the Secretary of State a different address for such purpose, in which case it shall be mailed

to the last address so designated. Such letter shall be sent by a mail or courier service that includes a record of mailing or de-

posit with the courier and a record of delivery evidenced by the signature of the recipient. Such letter shall enclose a copy of

the process and any other papers served on the Secretary of State pursuant to this subsection. It shall be the duty of the plain-

tiff in the event of such service to serve process and any other papers in duplicate, to notify the Secretary of State that service

is being effected pursuant to this subsection and to pay the Secretary of State the sum of $50 for the use of the State, which

sum shall be taxed as part of the costs in the proceeding, if the plaintiff shall prevail therein. The Secretary of State shall main-

tain an alphabetical record of any such service setting forth the name of the plaintiff and the defendant, the title, docket num-
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ber and nature of the proceeding in which process has been served upon the Secretary of State, the fact that service has been

effected pursuant to this subsection, the return date thereof, and the day and hour service was made. The Secretary of State

shall not be required to retain such information longer than 5 years from receipt of the service of process.

(e) Sections 251(d)-(f), 255(c) (second sentence) and (d)-(f), 259-261 and 328 of this title shall, insofar as they are applicable,

apply to mergers or consolidations between corporations and limited liability companies.

(f) Nothing in this section shall be deemed to authorize the merger of a charitable nonstock corporation into a limited lia-

bility company, if the charitable status of such nonstock corporation would thereby be lost or impaired; but a limited liability

company may be merged into a charitable nonstock corporation which shall continue as the surviving corporation.

69 Del. Laws, c. 61, § 11; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 349, §§ 16, 21; 70 Del. Laws, c. 587, § 26; 71 Del. Laws, c.

339, §§ 55, 56; 74 Del. Laws, c. 84, § 19; 77 Del. Laws, c. 253, §§ 54-56; 77 Del. Laws, c. 290, §§ 20, 21; 79 Del. Laws, c. 72, §

13.;

§ 265 Conversion of other entities to a domestic corporation.
(a) As used in this section, the term “other entity” means a limited liability company, statutory trust, business trust or

association, real estate investment trust, common-law trust or any other unincorporated business including a partnership

(whether general (including a limited liability partnership) or limited (including a limited liability limited partnership)), or a

foreign corporation.

(b) Any other entity may convert to a corporation of this State by complying with subsection (h) of this section and filing

in the office of the Secretary of State:

(1) A certificate of conversion to corporation that has been executed in accordance with subsection (i) of this section

and filed in accordance with § 103; and

(2) A certificate of incorporation that has been executed, acknowledged and filed in accordance with § 103 of this title.

Each of the certificates required by this subsection (b) shall be filed simultaneously in the office of the Secretary of State

and, if such certificates are not to become effective upon their filing as permitted by § 103(d) of this title, then each such cer-

tificate shall provide for the same effective date or time in accordance with § 103(d) of this title.

(c) The certificate of conversion to corporation shall state:

(1) The date on which and jurisdiction where the other entity was first created, incorporated, formed or otherwise came

into being and, if it has changed, its jurisdiction immediately prior to its conversion to a domestic corporation;

(2) The name and type of entity of the other entity immediately prior to the filing of the certificate of conversion to cor-

poration; and

(3) The name of the corporation as set forth in its certificate of incorporation filed in accordance with subsection (b) of

this section.

(4) [Repealed.]

(d) Upon the effective time of the certificate of conversion to corporation and the certificate of incorporation, the other

entity shall be converted to a corporation of this State and the corporation shall thereafter be subject to all of the provisions

of this title, except that notwithstanding § 106 of this title, the existence of the corporation shall be deemed to have com-

menced on the date the other entity commenced its existence in the jurisdiction in which the other entity was first created,

formed, incorporated or otherwise came into being.

(e) The conversion of any other entity to a corporation of this State shall not be deemed to affect any obligations or liabili-

ties of the other entity incurred prior to its conversion to a corporation of this State or the personal liability of any person in-

curred prior to such conversion.

(f) When an other entity has been converted to a corporation of this State pursuant to this section, the corporation of this

State shall, for all purposes of the laws of the State of Delaware, be deemed to be the same entity as the converting other enti-

ty. When any conversion shall have become effective under this section, for all purposes of the laws of the State of Delaware,
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all of the rights, privileges and powers of the other entity that has converted, and all property, real, personal and mixed, and all

debts due to such other entity, as well as all other things and causes of action belonging to such other entity, shall remain vest-

ed in the domestic corporation to which such other entity has converted and shall be the property of such domestic corpora-

tion and the title to any real property vested by deed or otherwise in such other entity shall not revert or be in any way

impaired by reason of this chapter; but all rights of creditors and all liens upon any property of such other entity shall be pre-

served unimpaired, and all debts, liabilities and duties of the other entity that has converted shall remain attached to the cor-

poration of this State to which such other entity has converted, and may be enforced against it to the same extent as if said

debts, liabilities and duties had originally been incurred or contracted by it in its capacity as a corporation of this State. The

rights, privileges, powers and interests in property of the other entity, as well as the debts, liabilities and duties of the other

entity, shall not be deemed, as a consequence of the conversion, to have been transferred to the domestic corporation to

which such other entity has converted for any purpose of the laws of the State of Delaware.

(g) Unless otherwise agreed for all purposes of the laws of the State of Delaware or as required under applicable non-

Delaware law, the converting other entity shall not be required to wind up its affairs or pay its liabilities and distribute its as-

sets, and the conversion shall not be deemed to constitute a dissolution of such other entity and shall constitute a

continuation of the existence of the converting other entity in the form of a corporation of this State.

(h) Prior to filing a certificate of conversion to corporation with the office of the Secretary of State, the conversion shall

be approved in the manner provided for by the document, instrument, agreement or other writing, as the case may be, govern-

ing the internal affairs of the other entity and the conduct of its business or by applicable law, as appropriate, and a certificate

of incorporation shall be approved by the same authorization required to approve the conversion.

(i) The certificate of conversion to corporation shall be signed by any person who is authorized to sign the certificate of

conversion to corporation on behalf of the other entity.

(j) In connection with a conversion hereunder, rights or securities of, or interests in, the other entity which is to be

converted to a corporation of this State may be exchanged for or converted into cash, property, or shares of stock, rights

or securities of such corporation of this State or, in addition to or in lieu thereof, may be exchanged for or converted

into cash, property, or shares of stock, rights or securities of or interests in another domestic corporation or other entity

or may be cancelled.

72 Del. Laws, c. 123, § 10; 73 Del. Laws, c. 82, §§ 27-29; 73 Del. Laws, c. 329, § 45; 75 Del. Laws, c. 30, §§ 4-18; 78 Del. Laws,

c. 96, § 7; 78 Del. Laws, c. 273, § 3.;

§ 266 Conversion of a domestic corporation to other entities.
(a) A corporation of this State may, upon the authorization of such conversion in accordance with this section, convert to

a limited liability company, statutory trust, business trust or association, real estate investment trust, common-law trust or any

other unincorporated business including a partnership (whether general (including a limited liability partnership) or limited

(including a limited liability limited partnership)) or a foreign corporation.

(b) The board of directors of the corporation which desires to convert under this section shall adopt a resolution approv-

ing such conversion, specifying the type of entity into which the corporation shall be converted and recommending the ap-

proval of such conversion by the stockholders of the corporation. Such resolution shall be submitted to the stockholders of

the corporation at an annual or special meeting. Due notice of the time, and purpose of the meeting shall be mailed to each

holder of stock, whether voting or nonvoting, of the corporation at the address of the stockholder as it appears on the records

of the corporation, at least 20 days prior to the date of the meeting. At the meeting, the resolution shall be considered and a

vote taken for its adoption or rejection. If all outstanding shares of stock of the corporation, whether voting or nonvoting,

shall be voted for the adoption of the resolution, the conversion shall be authorized.

(1)-(4) [Repealed.]

(c) If a corporation shall convert in accordance with this section to another entity organized, formed or created under the

laws of a jurisdiction other than the State of Delaware, the corporation shall file with the Secretary of State a certificate of

conversion executed in accordance with § 103 of this title, which certifies:
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(1) The name of the corporation, and if it has been changed, the name under which it was originally incorporated;

(2) The date of filing of its original certificate of incorporation with the Secretary of State;

(3) The name and jurisdiction of the entity to which the corporation shall be converted;

(4) That the conversion has been approved in accordance with the provisions of this section;

(5) The agreement of the corporation that it may be served with process in the State of Delaware in any action, suit

or proceeding for enforcement of any obligation of the corporation arising while it was a corporation of this State, and

that it irrevocably appoints the Secretary of State as its agent to accept service of process in any such action, suit or

proceeding; and

(6) The address to which a copy of the process referred to in paragraph (c)(5) of this section shall be mailed to it by the

Secretary of State. Process may be served upon the Secretary of State in accordance with paragraph (c)(5) of this section by

means of electronic transmission but only as prescribed by the Secretary of State. The Secretary of State is authorized to is-

sue such rules and regulations with respect to such service as the Secretary of State deems necessary or appropriate. In the

event of such service upon the Secretary of State in accordance with paragraph (c)(5) of this section, the Secretary of State

shall forthwith notify such corporation that has converted out of the State of Delaware by letter, directed to such corpora-

tion that has converted out of the State of Delaware at the address so specified, unless such corporation shall have designat-

ed in writing to the Secretary of State a different address for such purpose, in which case it shall be mailed to the last

address designated. Such letter shall be sent by a mail or courier service that includes a record of mailing or deposit with the

courier and a record of delivery evidenced by the signature of the recipient. Such letter shall enclose a copy of the process

and any other papers served on the Secretary of State pursuant to this subsection. It shall be the duty of the plaintiff in the

event of such service to serve process and any other papers in duplicate, to notify the Secretary of State that service is being

effected pursuant to this subsection and to pay the Secretary of State the sum of $50 for the use of the State, which sum

shall be taxed as part of the costs in the proceeding, if the plaintiff shall prevail therein. The Secretary of State shall main-

tain an alphabetical record of any such service setting forth the name of the plaintiff and the defendant, the title, docket

number and nature of the proceeding in which process has been served, the fact that service has been effected pursuant to

this subsection, the return date thereof, and the day and hour service was made. The Secretary of State shall not be required

to retain such information longer than 5 years from receipt of the service of process.

(d) Upon the filing in the Office of the Secretary of State of a certificate of conversion to non-Delaware entity in accor-

dance with subsection (c) of this section or upon the future effective date or time of the certificate of conversion to non-

Delaware entity and payment to the Secretary of State of all fees prescribed under this title, the Secretary of State shall certify

that the corporation has filed all documents and paid all fees required by this title, and thereupon the corporation shall cease

to exist as a corporation of this State at the time the certificate of conversion becomes effective in accordance with § 103 of

this title. Such certificate of the Secretary of State shall be prima facie evidence of the conversion by such corporation out of

the State of Delaware.

(e) The conversion of a corporation out of the State of Delaware in accordance with this section and the resulting cessa-

tion of its existence as a corporation of this State pursuant to a certificate of conversion to non-Delaware entity shall not be

deemed to affect any obligations or liabilities of the corporation incurred prior to such conversion or the personal liability of

any person incurred prior to such conversion, nor shall it be deemed to affect the choice of law applicable to the corporation

with respect to matters arising prior to such conversion.

(f) Unless otherwise provided in a resolution of conversion adopted in accordance with this section, the converting corpo-

ration shall not be required to wind up its affairs or pay its liabilities and distribute its assets, and the conversion shall not con-

stitute a dissolution of such corporation.

(g) In connection with a conversion of a domestic corporation to another entity pursuant to this section, shares of stock,

of the corporation of this State which is to be converted may be exchanged for or converted into cash, property, rights or se-

curities of, or interests in, the entity to which the corporation of this State is being converted or, in addition to or in lieu

thereof, may be exchanged for or converted into cash, property, shares of stock, rights or securities of, or interests in, another

domestic corporation or other entity or may be cancelled.
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(h) When a corporation has been converted to another entity or business form pursuant to this section, the other entity or

business form shall, for all purposes of the laws of the State of Delaware, be deemed to be the same entity as the corporation.

When any conversion shall have become effective under this section, for all purposes of the laws of the State of Delaware, all

of the rights, privileges and powers of the corporation that has converted, and all property, real, personal and mixed, and all

debts due to such corporation, as well as all other things and causes of action belonging to such corporation, shall remain vest-

ed in the other entity or business form to which such corporation has converted and shall be the property of such other entity

or business form, and the title to any real property vested by deed or otherwise in such corporation shall not revert or be in

any way impaired by reason of this chapter; but all rights of creditors and all liens upon any property of such corporation shall

be preserved unimpaired, and all debts, liabilities and duties of the corporation that has converted shall remain attached to the

other entity or business form to which such corporation has converted, and may be enforced against it to the same extent as if

said debts, liabilities and duties had originally been incurred or contracted by it in its capacity as such other entity or business

form. The rights, privileges, powers and interest in property of the corporation that has converted, as well as the debts, liabili-

ties and duties of such corporation, shall not be deemed, as a consequence of the conversion, to have been transferred to the

other entity or business form to which such corporation has converted for any purpose of the laws of the State of Delaware.

(i) No vote of stockholders of a corporation shall be necessary to authorize a conversion if no shares of the stock of such

corporation shall have been issued prior to the adoption by the board of directors of the resolution approving the conversion.

(j) Nothing in this section shall be deemed to authorize the conversion of a charitable nonstock corporation into another

entity, if the charitable status of such charitable nonstock corporation would thereby be lost or impaired.

72 Del. Laws, c. 123, § 11; 73 Del. Laws, c. 82, §§ 30-32; 73 Del. Laws, c. 329, § 46; 74 Del. Laws, c. 84, § 20; 75 Del. Laws, c.

30, §§ 19-27; 77 Del. Laws, c. 253, § 57; 77 Del. Laws, c. 290, § 22.;

§ 267 Merger of parent entity and subsidiary corporation or corporations.
(a) In any case in which: (1) at least 90% of the outstanding shares of each class of the stock of a corporation or corpora-

tions (other than a corporation which has in its certificate of incorporation the provision required by § 251(g)(7)(i) of this title),

of which class there are outstanding shares that, absent this subsection, would be entitled to vote on such merger, is owned by

an entity, (2) 1 or more of such corporations is a corporation of this State, and (3) any entity or corporation that is not an entity

or corporation of this State is an entity or corporation of any other state or the District of Columbia, the laws of which do not

forbid such merger, the entity having such stock ownership may either merge the corporation or corporations into itself and

assume all of its or their obligations, or merge itself, or itself and 1 or more of such corporations, into 1 of the other corpora-

tions by (a) authorizing such merger in accordance with such entity’s governing documents and the laws of the jurisdiction un-

der which such entity is formed or organized and (b) acknowledging and filing with the Secretary of State, in accordance with

§ 103 of this title, a certificate of such ownership and merger certifying (i) that such merger was authorized in accordance with

such entity’s governing documents and the laws of the jurisdiction under which such entity is formed or organized, such cer-

tificate executed in accordance with such entity’s governing documents and in accordance with the laws of the jurisdiction un-

der which such entity is formed or organized and (ii) the type of entity of each constituent entity to the merger; provided,

however, that in case the entity shall not own all the outstanding stock of all the corporations, parties to a merger as aforesaid,

(A) the certificate of ownership and merger shall state the terms and conditions of the merger, including the securities, cash,

property, or rights to be issued, paid, delivered or granted by the surviving constituent party upon surrender of each share of

the corporation or corporations not owned by the entity, or the cancellation of some or all of such shares and (B) such terms

and conditions of the merger may not result in a holder of stock in a corporation becoming a general partner in a surviving en-

tity that is a partnership (other than a limited liability partnership or a limited liability limited partnership). Any of the terms

of the merger may be made dependent upon facts ascertainable outside of the certificate of ownership and merger, provided

that the manner in which such facts shall operate upon the terms of the merger is clearly and expressly set forth in the certifi-

cate of ownership and merger. The term “facts,” as used in the preceding sentence, includes, but is not limited to, the occur-

rence of any event, including a determination or action by any person or body, including the entity. If the surviving

constituent party exists under the laws of the District of Columbia or any state or jurisdiction other than this State,

(1) § 252(d) of this title shall also apply to a merger under this section; if the surviving constituent party is the entity, the word
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“corporation” where applicable, as used in § 252(d) of this title, shall be deemed to include an entity as defined herein; and (2)

the terms and conditions of the merger shall obligate the surviving constituent party to provide the agreement, and take the

actions, required by § 252(d) of this title.

(b) Sections 259, 261, and 328 of this title shall, insofar as they are applicable, apply to a merger under this section, and

§§ 260 and 251(e) of this title shall apply to a merger under this section in which the surviving constituent party is a corpora-

tion of this State. For purposes of this subsection, references to “agreement of merger” in § 251(e) of this title shall mean the

terms and conditions of the merger set forth in the certificate of ownership and merger, and references to “corporation” in

§§ 259-261 of this title, and § 328 of this title shall be deemed to include the entity, as applicable. Section 262 of this title shall

not apply to any merger effected under this section, except as provided in subsection (c) of this section.

(c) In the event all of the stock of a Delaware corporation party to a merger effected under this section is not owned by

the entity immediately prior to the merger, the stockholders of such Delaware corporation party to the merger shall have ap-

praisal rights as set forth in § 262 of this title.

(d) A merger may be effected under this section although 1 or more of the constituent parties is a corporation organized

under the laws of a jurisdiction other than 1 of the United States; provided that the laws of such jurisdiction do not forbid

such merger.

(e) As used in this section only, the term:

(1) “Constituent party” means an entity or corporation to be merged pursuant to this section;

(2) “Entity” means a partnership (whether general (including a limited liability partnership) or limited (including a limit-

ed liability limited partnership)), limited liability company, any association of the kind commonly known as a joint-stock as-

sociation or joint-stock company and any unincorporated association, trust or enterprise having members or having

outstanding shares of stock or other evidences of financial or beneficial interest therein, whether formed by agreement or

under statutory authority or otherwise; and

(3) “Governing documents” means a partnership agreement, limited liability company agreement, articles of association

or any other instrument containing the provisions by which an entity is formed or organized.

77 Del. Laws, c. 290, § 23; 78 Del. Laws, c. 273, § 4.;
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Subchapter X. Sale of Assets,
Dissolution and Winding Up

§ 271 Sale, lease or exchange of assets; consideration; procedure.
(a) Every corporation may at any meeting of its board of directors or governing body sell, lease or exchange all or substan-

tially all of its property and assets, including its goodwill and its corporate franchises, upon such terms and conditions and for

such consideration, which may consist in whole or in part of money or other property, including shares of stock in, and/or oth-

er securities of, any other corporation or corporations, as its board of directors or governing body deems expedient and for the

best interests of the corporation, when and as authorized by a resolution adopted by the holders of a majority of the outstand-

ing stock of the corporation entitled to vote thereon or, if the corporation is a nonstock corporation, by a majority of the

members having the right to vote for the election of the members of the governing body and any other members entitled to

vote thereon under the certificate of incorporation or the bylaws of such corporation, at a meeting duly called upon at least 20

days’ notice. The notice of the meeting shall state that such a resolution will be considered.

(b) Notwithstanding authorization or consent to a proposed sale, lease or exchange of a corporation’s property and

assets by the stockholders or members, the board of directors or governing body may abandon such proposed sale, lease

or exchange without further action by the stockholders or members, subject to the rights, if any, of third parties under any

contract relating thereto.

(c) For purposes of this section only, the property and assets of the corporation include the property and assets of any sub-

sidiary of the corporation. As used in this subsection, “subsidiary” means any entity wholly-owned and controlled, directly or

indirectly, by the corporation and includes, without limitation, corporations, partnerships, limited partnerships, limited liabili-

ty partnerships, limited liability companies, and/or statutory trusts. Notwithstanding subsection (a) of this section, except to

the extent the certificate of incorporation otherwise provides, no resolution by stockholders or members shall be required for

a sale, lease or exchange of property and assets of the corporation to a subsidiary.

8 Del. C. 1953, § 271; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 30; 64 Del. Laws, c. 112, § 55; 65 Del. Laws, c. 127, § 9; 75

Del. Laws, c. 30, § 28; 77 Del. Laws, c. 253, § 58.;

§ 272 Mortgage or pledge of assets.
The authorization or consent of stockholders to the mortgage or pledge of a corporation’s property and assets shall not be

necessary, except to the extent that the certificate of incorporation otherwise provides.

8 Del. C. 1953, § 272; 56 Del. Laws, c. 50.;

§ 273 Dissolution of joint venture corporation having 2 stockholders.
(a) If the stockholders of a corporation of this State, having only 2 stockholders each of which own 50% of the stock

therein, shall be engaged in the prosecution of a joint venture and if such stockholders shall be unable to agree upon the desir-

ability of discontinuing such joint venture and disposing of the assets used in such venture, either stockholder may, unless oth-

erwise provided in the certificate of incorporation of the corporation or in a written agreement between the stockholders, file

with the Court of Chancery a petition stating that it desires to discontinue such joint venture and to dispose of the assets used

in such venture in accordance with a plan to be agreed upon by both stockholders or that, if no such plan shall be agreed upon
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by both stockholders, the corporation be dissolved. Such petition shall have attached thereto a copy of the proposed plan of

discontinuance and distribution and a certificate stating that copies of such petition and plan have been transmitted in writing

to the other stockholder and to the directors and officers of such corporation. The petition and certificate shall be executed

and acknowledged in accordance with § 103 of this title.

(b) Unless both stockholders file with the Court of Chancery:

(1) Within 3 months of the date of the filing of such petition, a certificate similarly executed and acknowledged stating

that they have agreed on such plan, or a modification thereof, and

(2) Within 1 year from the date of the filing of such petition, a certificate similarly executed and acknowledged stating

that the distribution provided by such plan had been completed,

the Court of Chancery may dissolve such corporation and may by appointment of 1 or more trustees or receivers with all

the powers and title of a trustee or receiver appointed under § 279 of this title, administer and wind up its affairs. Either or

both of the above periods may be extended by agreement of the stockholders, evidenced by a certificate similarly executed, ac-

knowledged and filed with the Court of Chancery prior to the expiration of such period.

(c) In the case of a charitable nonstock corporation, the petitioner shall provide a copy of any petition referred to

in subsection (a) of this section to the Attorney General of the State of Delaware within 1 week of its filing with the

Court of Chancery.

8 Del. C. 1953, § 273; 56 Del. Laws, c. 50; 70 Del. Laws, c. 349, § 23; 77 Del. Laws, c. 253, § 59.;

§ 274 Dissolution before issuance of shares or beginning of business; procedure.
If a corporation has not issued shares or has not commenced the business for which the corporation was organized, a ma-

jority of the incorporators, or, if directors were named in the certificate of incorporation or have been elected, a majority of

the directors, may surrender all of the corporation’s rights and franchises by filing in the office of the Secretary of State a cer-

tificate, executed and acknowledged by a majority of the incorporators or directors, stating: that no shares of stock have been

issued or that the business or activity for which the corporation was organized has not been begun; the date of filing of the

corporation’s original certificate of incorporation with the Secretary of State; that no part of the capital of the corporation has

been paid, or, if some capital has been paid, that the amount actually paid in for the corporation’s shares, less any part thereof

disbursed for necessary expenses, has been returned to those entitled thereto; that if the corporation has begun business but it

has not issued shares, all debts of the corporation have been paid; that if the corporation has not begun business but has issued

stock certificates, all issued stock certificates, if any, have been surrendered and cancelled; and that all rights and franchises of

the corporation are surrendered. Upon such certificate becoming effective in accordance with § 103 of this title, the corpora-

tion shall be dissolved.

8 Del. C. 1953, § 274; 56 Del. Laws, c. 50; 59 Del. Laws, c. 106, § 13; 66 Del. Laws, c. 136, § 33; 77 Del. Laws, c. 290, § 24.;

§ 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 dis-

solved, 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 of the adoption of the resolution and of a meeting of stockholders to take action upon the res-

olution to be mailed to each stockholder entitled to vote thereon as of the record date for determining the stockholders enti-

tled to notice of the meeting.

(b) At the meeting a vote shall be taken upon the proposed dissolution. If a majority of the outstanding stock of the cor-

poration entitled to vote thereon shall vote for the proposed dissolution, a certification of dissolution shall be filed with the

Secretary of State pursuant to subsection (d) of this section.
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(c) Dissolution of a corporation may also be authorized without action of the directors if all the stockholders entitled to

vote thereon shall consent in writing and a certificate of dissolution shall be filed with the Secretary of State pursuant to sub-

section (d) of this section.

(d) If dissolution is authorized in accordance with this section, a certificate of dissolution shall be executed, acknowledged

and filed, and shall become effective, in accordance with § 103 of this title. Such certificate of dissolution shall set forth:

(1) The name of the corporation;

(2) The date dissolution was authorized;

(3) That the dissolution has been authorized by the board of directors and stockholders of the corporation, in accor-

dance with subsections (a) and (b) of this section, or that the dissolution has been authorized by all of the stockholders of

the corporation entitled to vote on a dissolution, in accordance with subsection (c) of this section;

(4) The names and addresses of the directors and officers of the corporation; and

(5) The date of filing of the corporation’s original certificate of incorporation with the Secretary of State.

(e) The resolution authorizing a proposed dissolution may provide that notwithstanding authorization or consent to the

proposed dissolution by the stockholders, or the members of a nonstock corporation pursuant to § 276 of this title, the

board of directors or governing body may abandon such proposed dissolution without further action by the stockholders

or members.

(f) Upon a certificate of dissolution becoming effective in accordance with § 103 of this title, the corporation shall

be dissolved.

8 Del. C. 1953, § 275; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, §§ 31, 32; 59 Del. Laws, c. 106, § 14; 66 Del. Laws, c. 136, § 34;

77 Del. Laws, c. 14, § 14; 77 Del. Laws, c. 290, § 25.;

§ 276 Dissolution of nonstock corporation; procedure.
(a) Whenever it shall be desired to dissolve any nonstock corporation, the governing body shall perform all the acts neces-

sary for dissolution which are required by § 275 of this title to be performed by the board of directors of a corporation having

capital stock. If any members of a nonstock corporation are entitled to vote for the election of members of its governing body

or are entitled to vote for dissolution under the certificate of incorporation or the bylaws of such corporation, such members

shall perform all the acts necessary for dissolution which are contemplated by § 275 of this title to be performed by the stock-

holders of a corporation having capital stock, including dissolution without action of the members of the governing body if all

the members of the corporation entitled to vote thereon shall consent in writing and a certificate of dissolution shall be filed

with the Secretary of State pursuant to § 275 of this title. If there is no member entitled to vote thereon, the dissolution of the

corporation shall be authorized at a meeting of the governing body, upon the adoption of a resolution to dissolve by the vote

of a majority of members of its governing body then in office. In all other respects, the method and proceedings for the disso-

lution of a nonstock corporation shall conform as nearly as may be to the proceedings prescribed by § 275 of this title for the

dissolution of corporations having capital stock.

(b) If a nonstock corporation has not commenced the business for which the corporation was organized, a majority of the

governing body or, if none, a majority of the incorporators may surrender all of the corporation rights and franchises by filing

in the office of the Secretary of State a certificate, executed and acknowledged by a majority of the incorporators or governing

body, conforming as nearly as may be to the certificate prescribed by § 274 of this title.

8 Del. C. 1953, § 276; 56 Del. Laws, c. 50; 66 Del. Laws, c. 136, § 35; 77 Del. Laws, c. 253, § 60.;

§ 277 Payment of franchise taxes before dissolution, merger, transfer or conversion.
No corporation shall be dissolved, merged, transferred (without continuing its existence as a corporation of this State) or

converted under this chapter until:
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(1) All franchise taxes due to or assessable by the State including all franchise taxes due or which would be due or assess-

able for the entire calendar month during which such dissolution, merger, transfer or conversion becomes effective have

been paid by the corporation; and

(2) All annual franchise tax reports including a final annual franchise tax report for the year in which such dissolution,

merger, transfer or conversion becomes effective have been filed by the corporation;

notwithstanding the foregoing, if the Secretary of State certifies that an instrument to effect a dissolution, merger, transfer

or conversion has been filed in the Secretary of State’s office, such corporation shall be dissolved, merged, transferred or con-

verted at the effective time of such instrument.

8 Del. C. 1953, § 277; 56 Del. Laws, c. 50; 70 Del. Laws, c. 79, § 17; 71 Del. Laws, c. 120, § 16; 78 Del. Laws, c. 96, §§ 8, 9.;

§ 278 Continuation of corporation after dissolution for purposes of suit and winding up affairs.
All corporations, whether they expire by their own limitation or are otherwise dissolved, shall nevertheless be continued,

for the term of 3 years from such expiration or dissolution or for such longer period as the Court of Chancery shall in its dis-

cretion direct, bodies corporate for the purpose of prosecuting and defending suits, whether civil, criminal or administrative,

by or against them, and of enabling them gradually to settle and close their business, to dispose of and convey their property,

to discharge their liabilities and to distribute to their stockholders any remaining assets, but not for the purpose of continuing

the business for which the corporation was organized. With respect to any action, suit or proceeding begun by or against the

corporation either prior to or within 3 years after the date of its expiration or dissolution, the action shall not abate by reason

of the dissolution of the corporation; the corporation shall, solely for the purpose of such action, suit or proceeding, be con-

tinued as a body corporate beyond the 3-year period and until any judgments, orders or decrees therein shall be fully executed,

without the necessity for any special direction to that effect by the Court of Chancery.

Sections 279 through 282 of this title shall apply to any corporation that has expired by its own limitation, and when so ap-

plied, all references in those sections to a dissolved corporation or dissolution shall include a corporation that has expired by

its own limitation and to such expiration, respectively.

8 Del. C. 1953, § 278; 56 Del. Laws, c. 50; 66 Del. Laws, c. 136, § 36; 77 Del. Laws, c. 290, § 26.;

§ 279 Trustees or receivers for dissolved corporations; appointment; powers; duties.
When any corporation organized under this chapter shall be dissolved in any manner whatever, the Court of Chancery, on

application of any creditor, stockholder or director of the corporation, or any other person who shows good cause therefor, at

any time, may either appoint 1 or more of the directors of the corporation to be trustees, or appoint 1 or more persons to be

receivers, of and for the corporation, to take charge of the corporation’s property, and to collect the debts and property due

and belonging to the corporation, with power to prosecute and defend, in the name of the corporation, or otherwise, all such

suits as may be necessary or proper for the purposes aforesaid, and to appoint an agent or agents under them, and to do all

other acts which might be done by the corporation, if in being, that may be necessary for the final settlement of the unfin-

ished business of the corporation. The powers of the trustees or receivers may be continued as long as the Court of Chancery

shall think necessary for the purposes aforesaid.

8 Del. C. 1953, § 279; 56 Del. Laws, c. 50; 66 Del. Laws, c. 136, § 37.;

§ 280 Notice to claimants; filing of claims.
(a)(1) After a corporation has been dissolved in accordance with the procedures set forth in this chapter, the corporation

or any successor entity may give notice of the dissolution, requiring all persons having a claim against the corporation other

than a claim against the corporation in a pending action, suit or proceeding to which the corporation is a party to present

their claims against the corporation in accordance with such notice. Such notice shall state:
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a. That all such claims must be presented in writing and must contain sufficient information reasonably to inform the

corporation or successor entity of the identity of the claimant and the substance of the claim;

b. The mailing address to which such a claim must be sent;

c. The date by which such a claim must be received by the corporation or successor entity, which date shall be no ear-

lier than 60 days from the date thereof; and

d. That such claim will be barred if not received by the date referred to in paragraph (a)(1)c. of this section; and

e. That the corporation or a successor entity may make distributions to other claimants and the corporation’s stock-

holders or persons interested as having been such without further notice to the claimant; and

f. The aggregate amount, on an annual basis, of all distributions made by the corporation to its stockholders for each

of the 3 years prior to the date the corporation dissolved.

Such notice shall also be published at least once a week for 2 consecutive weeks in a newspaper of general circulation in

the county in which the office of the corporation’s last registered agent in this State is located and in the corporation’s prin-

cipal place of business and, in the case of a corporation having $10,000,000 or more in total assets at the time of its dissolu-

tion, at least once in all editions of a daily newspaper with a national circulation. On or before the date of the first

publication of such notice, the corporation or successor entity shall mail a copy of such notice by certified or registered

mail, return receipt requested, to each known claimant of the corporation including persons with claims asserted against the

corporation in a pending action, suit or proceeding to which the corporation is a party.

(2) Any claim against the corporation required to be presented pursuant to this subsection is barred if a claimant who

was given actual notice under this subsection does not present the claim to the dissolved corporation or successor entity by

the date referred to in paragraph (a)(1)c. of this section.

(3) A corporation or successor entity may reject, in whole or in part, any claim made by a claimant pursuant to this sub-

section by mailing notice of such rejection by certified or registered mail, return receipt requested, to the claimant within

90 days after receipt of such claim and, in all events, at least 150 days before the expiration of the period described in § 278

of this title; provided however, that in the case of a claim filed pursuant to § 295 of this title against a corporation or succes-

sor entity for which a receiver or trustee has been appointed by the Court of Chancery the time period shall be as provided

in § 296 of this title, and the 30-day appeal period provided for in § 296 of this title shall be applicable. A notice sent by a

corporation or successor entity pursuant to this subsection shall state that any claim rejected therein will be barred if an ac-

tion, suit or proceeding with respect to the claim is not commenced within 120 days of the date thereof, and shall be accom-

panied by a copy of §§ 278 of this title and, in the case of a notice sent by a court-appointed receiver or trustee and as to

which a claim has been filed pursuant to § 295 of this title, copies of §§ 295 and § 296 of this title.

(4) A claim against a corporation is barred if a claimant whose claim is rejected pursuant to paragraph (a)(3) of this sec-

tion does not commence an action, suit or proceeding with respect to the claim no later than 120 days after the mailing of

the rejection notice.

(b)(1) A corporation or successor entity electing to follow the procedures described in subsection (a) of this section shall al-

so give notice of the dissolution of the corporation to persons with contractual claims contingent upon the occurrence or

nonoccurrence of future events or otherwise conditional or unmatured, and request that such persons present such claims in

accordance with the terms of such notice. Provided however, that as used in this section and in § 281 of this title, the term

“contractual claims” shall not include any implied warranty as to any product manufactured, sold, distributed or handled by

the dissolved corporation. Such notice shall be in substantially the form, and sent and published in the same manner, as de-

scribed in paragraph (a)(1) of this section.

(2) The corporation or successor entity shall offer any claimant on a contract whose claim is contingent, conditional or

unmatured such security as the corporation or successor entity determines is sufficient to provide compensation to the

claimant if the claim matures. The corporation or successor entity shall mail such offer to the claimant by certified or regis-

tered mail, return receipt requested, within 90 days of receipt of such claim and, in all events, at least 150 days before the ex-

piration of the period described in § 278 of this title. If the claimant offered such security does not deliver in writing to the

corporation or successor entity a notice rejecting the offer within 120 days after receipt of such offer for security, the
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claimant shall be deemed to have accepted such security as the sole source from which to satisfy the claim against

the corporation.

(c)(1) A corporation or successor entity which has given notice in accordance with subsection (a) of this section shall peti-

tion the Court of Chancery to determine the amount and form of security that will be reasonably likely to be sufficient to pro-

vide compensation for any claim against the corporation which is the subject of a pending action, suit or proceeding to which

the corporation is a party other than a claim barred pursuant to subsection (a) of this section.

(2) A corporation or successor entity which has given notice in accordance with subsections (a) and (b) of this section

shall petition the Court of Chancery to determine the amount and form of security that will be sufficient to provide com-

pensation to any claimant who has rejected the offer for security made pursuant to paragraph (b)(2) of this section.

(3) A corporation or successor entity which has given notice in accordance with subsection (a) of this section shall peti-

tion the Court of Chancery to determine the amount and form of security which will be reasonably likely to be sufficient to

provide compensation for claims that have not been made known to the corporation or that have not arisen but that, based

on facts known to the corporation or successor entity, are likely to arise or to become known to the corporation or succes-

sor entity within 5 years after the date of dissolution or such longer period of time as the Court of Chancery may determine

not to exceed 10 years after the date of dissolution. The Court of Chancery may appoint a guardian ad litem in respect of

any such proceeding brought under this subsection. The reasonable fees and expenses of such guardian, including all reason-

able expert witness fees, shall be paid by the petitioner in such proceeding.

(d) The giving of any notice or making of any offer pursuant to this section shall not revive any claim then barred or con-

stitute acknowledgment by the corporation or successor entity that any person to whom such notice is sent is a proper

claimant and shall not operate as a waiver of any defense or counterclaim in respect of any claim asserted by any person to

whom such notice is sent.

(e) As used in this section, the term “successor entity” shall include any trust, receivership or other legal entity governed by

the laws of this State to which the remaining assets and liabilities of a dissolved corporation are transferred and which exists

solely for the purposes of prosecuting and defending suits, by or against the dissolved corporation, enabling the dissolved cor-

poration to settle and close the business of the dissolved corporation, to dispose of and convey the property of the dissolved

corporation, to discharge the liabilities of the dissolved corporation and to distribute to the dissolved corporation’s stockhold-

ers any remaining assets, but not for the purpose of continuing the business for which the dissolved corporation

was organized.

(f) The time periods and notice requirements of this section shall, in the case of a corporation or successor entity for

which a receiver or trustee has been appointed by the Court of Chancery, be subject to variation by, or in the manner provid-

ed in, the Rules of the Court of Chancery.

(g) In the case of a nonstock corporation, any notice referred to in the last sentence of paragraph (a)(3) of this section shall

include a copy of § 114 of this title. In the case of a nonprofit nonstock corporation, provisions of this section regarding distri-

butions to members shall not apply to the extent that those provisions conflict with any other applicable law or with that cor-

poration’s certificate of incorporation or bylaws.

8 Del. C. 1953, § 280; 56 Del. Laws, c. 50; 66 Del. Laws, c. 136, § 38; 67 Del. Laws, c. 376, §§ 21-25; 69 Del. Laws, c. 266, §§

1-17; 70 Del. Laws, c. 186, § 1; 77 Del. Laws, c. 253, § 61.;

§ 281 Payment and distribution to claimants and stockholders.
(a) A dissolved corporation or successor entity which has followed the procedures described in § 280 of this title:

(1) Shall pay the claims made and not rejected in accordance with § 280(a) of this title,

(2) Shall post the security offered and not rejected pursuant to § 280(b)(2) of this title,

(3) Shall post any security ordered by the Court of Chancery in any proceeding under § 280(c) of this title, and

(4) Shall pay or make provision for all other claims that are mature, known and uncontested or that have been finally de-

termined to be owing by the corporation or such successor entity.
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Such claims or obligations shall be paid in full and any such provision for payment shall be made in full if there are suffi-

cient assets. If there are insufficient assets, such claims and obligations shall be paid or provided for according to their priori-

ty, and, among claims of equal priority, ratably to the extent of assets legally available therefor. Any remaining assets shall be

distributed to the stockholders of the dissolved corporation; provided, however, that such distribution shall not be made be-

fore the expiration of 150 days from the date of the last notice of rejections given pursuant to § 280(a)(3) of this title. In the

absence of actual fraud, the judgment of the directors of the dissolved corporation or the governing persons of such successor

entity as to the provision made for the payment of all obligations under paragraph (a)(4) of this section shall be conclusive.

(b) A dissolved corporation or successor entity which has not followed the procedures described in § 280 of this title shall,

prior to the expiration of the period described in § 278 of this title, adopt a plan of distribution pursuant to which the dis-

solved corporation or successor entity (i) shall pay or make reasonable provision to pay all claims and obligations, including all

contingent, conditional or unmatured contractual claims known to the corporation or such successor entity, (ii) shall make

such provision as will be reasonably likely to be sufficient to provide compensation for any claim against the corporation

which is the subject of a pending action, suit or proceeding to which the corporation is a party and (iii) shall make such provi-

sion as will be reasonably likely to be sufficient to provide compensation for claims that have not been made known to the

corporation or that have not arisen but that, based on facts known to the corporation or successor entity, are likely to arise or

to become known to the corporation or successor entity within 10 years after the date of dissolution. The plan of distribution

shall provide that such claims shall be paid in full and any such provision for payment made shall be made in full if there are

sufficient assets. If there are insufficient assets, such plan shall provide that such claims and obligations shall be paid or pro-

vided for according to their priority and, among claims of equal priority, ratably to the extent of assets legally available there-

for. Any remaining assets shall be distributed to the stockholders of the dissolved corporation.

(c) Directors of a dissolved corporation or governing persons of a successor entity which has complied with subsection (a)

or (b) of this section shall not be personally liable to the claimants of the dissolved corporation.

(d) As used in this section, the term “successor entity” has the meaning set forth in § 280 of this title.

(e) The term “priority,” as used in this section, does not refer either to the order of payments set forth in paragraph (a)(1)-

(4) of this section or to the relative times at which any claims mature or are reduced to judgment.

(f) In the case of a nonprofit nonstock corporation, provisions of this section regarding distributions to members shall not

apply to the extent that those provisions conflict with any other applicable law or with that corporation’s certificate of incor-

poration or bylaws.

8 Del. C. 1953, § 281; 56 Del. Laws, c. 50; 66 Del. Laws, c. 136, § 39; 67 Del. Laws, c. 376, §§ 26-28; 68 Del. Laws, c. 163, § 1;

69 Del. Laws, c. 266, §§ 18-21; 70 Del. Laws, c. 299, § 4; 71 Del. Laws, c. 120, §§ 17, 18; 77 Del. Laws, c. 253, § 62.;

§ 282 Liability of stockholders of dissolved corporations.
(a) A stockholder of a dissolved corporation the assets of which were distributed pursuant to § 281(a) or (b) of this title

shall not be liable for any claim against the corporation in an amount in excess of such stockholder’s pro rata share of the

claim or the amount so distributed to such stockholder, whichever is less.

(b) A stockholder of a dissolved corporation the assets of which were distributed pursuant to § 281 of this title shall not be

liable for any claim against the corporation on which an action, suit or proceeding is not begun prior to the expiration of the

period described in § 278 of this title.

(c) The aggregate liability of any stockholder of a dissolved corporation for claims against the dissolved corporation shall

not exceed the amount distributed to such stockholder in dissolution.

8 Del. C. 1953, § 282; 56 Del. Laws, c. 50; 66 Del. Laws, c. 136, § 40; 71 Del. Laws, c. 339, §§ 57, 58.;
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§ 283 Jurisdiction.
The Court of Chancery shall have jurisdiction of any application prescribed in this subchapter and of all questions

arising in the proceedings thereon, and may make such orders and decrees and issue injunctions therein as justice and

equity shall require.

66 Del. Laws, c. 136, § 41.;

§ 284 Revocation or forfeiture of charter; proceedings.
(a) The Court of Chancery shall have jurisdiction to revoke or forfeit the charter of any corporation for abuse, misuse or

nonuse of its corporate powers, privileges or franchises. The Attorney General shall, upon the Attorney General’s own motion

or upon the relation of a proper party, proceed for this purpose by complaint in the county in which the registered office of

the corporation is located.

(b) The Court of Chancery shall have power, by appointment of receivers or otherwise, to administer and wind up the af-

fairs of any corporation whose charter shall be revoked or forfeited by any court under any section of this title or otherwise,

and to make such orders and decrees with respect thereto as shall be just and equitable respecting its affairs and assets and the

rights of its stockholders and creditors.

(c) No proceeding shall be instituted under this section for nonuse of any corporation’s powers, privileges or franchises

during the first 2 years after its incorporation.

8 Del. C. 1953, § 283; 56 Del. Laws, c. 50; 66 Del. Laws, c. 136, § 41; 71 Del. Laws, c. 339, § 59.;

§ 285 Dissolution or forfeiture of charter by decree of court; filing.
Whenever any corporation is dissolved or its charter forfeited by decree or judgment of the Court of Chancery, the decree

or judgment shall be forthwith filed by the Register in Chancery of the county in which the decree or judgment was entered,

in the office of the Secretary of State, and a note thereof shall be made by the Secretary of State on the corporation’s charter

or certificate of incorporation and on the index thereof.

8 Del. C. 1953, § 284; 56 Del. Laws, c. 50; 60 Del. Laws, c. 371, § 13; 66 Del. Laws, c. 136, § 41.;
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Subchapter XI. Insolvency;
Receivers and Trustees

§ 291 Receivers for insolvent corporations; appointment and powers.
Whenever a corporation shall be insolvent, the Court of Chancery, on the application of any creditor or stockholder there-

of, may, at any time, appoint 1 or more persons to be receivers of and for the corporation, to take charge of its assets, estate,

effects, business and affairs, and to collect the outstanding debts, claims, and property due and belonging to the corporation,

with power to prosecute and defend, in the name of the corporation or otherwise, all claims or suits, to appoint an agent or

agents under them, and to do all other acts which might be done by the corporation and which may be necessary or proper.

The powers of the receivers shall be such and shall continue so long as the Court shall deem necessary.

8 Del. C. 1953, § 291; 56 Del. Laws, c. 50.;

§ 292 Title to property; filing order of appointment; exception.
(a) Trustees or receivers appointed by the Court of Chancery of and for any corporation, and their respective survivors and

successors, shall, upon their appointment and qualification or upon the death, resignation or discharge of any co-trustee or co-

receiver, be vested by operation of law and without any act or deed, with the title of the corporation to all of its property, real,

personal or mixed of whatsoever nature, kind, class or description, and wheresoever situate, except real estate situate outside

this State.

(b) Trustees or receivers appointed by the Court of Chancery shall, within 20 days from the date of their qualification, file

in the office of the recorder in each county in this State, in which any real estate belonging to the corporation may be situated,

a certified copy of the order of their appointment and evidence of their qualification.

(c) This section shall not apply to receivers appointed pendente lite.

8 Del. C. 1953, § 292; 56 Del. Laws, c. 50.;

§ 293 Notices to stockholders and creditors.
All notices required to be given to stockholders and creditors in any action in which a receiver or trustee for a corporation

was appointed shall be given by the Register in Chancery, unless otherwise ordered by the Court of Chancery.

8 Del. C. 1953, § 293; 56 Del. Laws, c. 50.;

§ 294 Receivers or trustees; inventory; list of debts and report.
Trustees or receivers shall, as soon as convenient, file in the office of the Register in Chancery of the county in which the

proceeding is pending, a full and complete itemized inventory of all the assets of the corporation which shall show their nature

and probable value, and an account of all debts due from and to it, as nearly as the same can be ascertained. They shall make a

report to the Court of their proceedings, whenever and as often as the Court shall direct.

8 Del. C. 1953, § 294; 56 Del. Laws, c. 50.;
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§ 295 Creditors’ proofs of claims; when barred; notice.
All creditors shall make proof under oath of their respective claims against the corporation, and cause the same to be filed

in the office of the Register in Chancery of the county in which the proceeding is pending within the time fixed by and in ac-

cordance with the procedure established by the rules of the Court of Chancery. All creditors and claimants failing to do so,

within the time limited by this section, or the time prescribed by the order of the Court, may, by direction of the Court, be

barred from participating in the distribution of the assets of the corporation. The Court may also prescribe what notice, by

publication or otherwise, shall be given to the creditors of the time fixed for the filing and making proof of claims.

8 Del. C. 1953, § 295; 56 Del. Laws, c. 50; 59 Del. Laws, c. 106, § 15.;

§ 296 Adjudication of claims; appeal.
(a) The Register in Chancery, immediately upon the expiration of the time fixed for the filing of claims, in compliance

with § 295 of this title, shall notify the trustee or receiver of the filing of the claims, and the trustee or receiver, within 30 days

after receiving the notice, shall inspect the claims, and if the trustee or receiver or any creditor shall not be satisfied with the

validity or correctness of the same, or any of them, the trustee or receiver shall forthwith notify the creditors whose claims are

disputed of such trustee’s or receiver’s decision. The trustee or receiver shall require all creditors whose claims are disputed to

submit themselves to such examination in relation to their claims as the trustee or receiver shall direct, and the creditors shall

produce such books and papers relating to their claims as shall be required. The trustee or receiver shall have power to exam-

ine, under oath or affirmation, all witnesses produced before such trustee or receiver touching the claims, and shall pass upon

and allow or disallow the claims, or any part thereof, and notify the claimants of such trustee’s or receiver’s determination.

(b) Every creditor or claimant who shall have received notice from the receiver or trustee that such creditor’s or claimant’s

claim has been disallowed in whole or in part may appeal to the Court of Chancery within 30 days thereafter. The Court, after

hearing, shall determine the rights of the parties.

8 Del. C. 1953, § 296; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, §§ 60, 61.;

§ 297 Sale of perishable or deteriorating property.
Whenever the property of a corporation is at the time of the appointment of a receiver or trustee encumbered with liens

of any character, and the validity, extent or legality of any lien is disputed or brought in question, and the property of the cor-

poration is of a character which will deteriorate in value pending the litigation respecting the lien, the Court of Chancery may

order the receiver or trustee to sell the property of the corporation, clear of all encumbrances, at public or private sale, for the

best price that can be obtained therefor, and pay the net proceeds arising from the sale thereof after deducting the costs of

the sale into the Court, there to remain subject to the order of the Court, and to be disposed of as the Court shall direct.

8 Del. C. 1953, § 297; 56 Del. Laws, c. 50.;

§ 298 Compensation, costs and expenses of receiver or trustee.
The Court of Chancery, before making distribution of the assets of a corporation among the creditors or stockholders

thereof, shall allow a reasonable compensation to the receiver or trustee for such receiver’s or trustee’s services, and the costs

and expenses incurred in and about the execution of such receiver’s or trustee’s trust, and the costs of the proceedings in the

Court, to be first paid out of the assets.

8 Del. C. 1953, § 298; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 62.;
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§ 299 Substitution of trustee or receiver as party; abatement of actions.
A trustee or receiver, upon application by such receiver or trustee in the court in which any suit is pending, shall be substi-

tuted as party plaintiff in the place of the corporation in any suit or proceeding which was so pending at the time of such re-

ceiver’s or trustee’s appointment. No action against a trustee or receiver of a corporation shall abate by reason of such

receiver’s or trustee’s death, but, upon suggestion of the facts on the record, shall be continued against such receiver’s or

trustee’s successor or against the corporation in case no new trustee or receiver is appointed.

8 Del. C. 1953, § 299; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 63.;

§ 300 Employee’s lien for wages when corporation insolvent.
Whenever any corporation of this State, or any foreign corporation doing business in this State, shall become insolvent,

the employees doing labor or service of whatever character in the regular employ of the corporation, shall have a lien upon the

assets thereof for the amount of the wages due to them, not exceeding 2 months’ wages respectively, which shall be paid prior

to any other debt or debts of the corporation. The word “employee” shall not be construed to include any of the officers of

the corporation.

8 Del. C. 1953, § 300; 56 Del. Laws, c. 50.;

§ 301 Discontinuance of liquidation.
The liquidation of the assets and business of an insolvent corporation may be discontinued at any time during the liquida-

tion proceedings when it is established that cause for liquidation no longer exists. In such event the Court of Chancery in its

discretion, and subject to such condition as it may deem appropriate, may dismiss the proceedings and direct the receiver or

trustee to redeliver to the corporation all of its remaining property and assets.

8 Del. C. 1953, § 301; 56 Del. Laws, c. 50.;

§ 302 Compromise or arrangement between corporation and creditors or stockholders.
(a) Whenever the provision permitted by § 102(b)(2) of this title is included in the original certificate of incorporation of

any corporation, all persons who become creditors or stockholders thereof shall be deemed to have become such creditors or

stockholders subject in all respects to that provision and the same shall be absolutely binding upon them. Whenever that pro-

vision is inserted in the certificate of incorporation of any such corporation by an amendment of its certificate all persons who

become creditors or stockholders of such corporation after such amendment shall be deemed to have become such creditors

or stockholders subject in all respects to that provision and the same shall be absolutely binding upon them.

(b) The Court of Chancery may administer and enforce any compromise or arrangement made pursuant to the provision

contained in § 102(b)(2) of this title and may restrain, pendente lite, all actions and proceedings against any corporation with

respect to which the Court shall have begun the administration and enforcement of that provision and may appoint a tempo-

rary receiver for such corporation and may grant the receiver such powers as it deems proper, and may make and enforce such

rules as it deems necessary for the exercise of such jurisdiction.

8 Del. C. 1953, § 302; 56 Del. Laws, c. 50.;

§ 303 Proceeding under the Federal Bankruptcy Code of the United States; effectuation.
(a) Any corporation of this State, an order for relief with respect to which has been entered pursuant to the Federal Bank-

ruptcy Code, 11 U.S.C. § 101 et seq., or any successor statute, may put into effect and carry out any decrees and orders of the

court or judge in such bankruptcy proceeding and may take any corporate action provided or directed by such decrees and or-

ders, without further action by its directors or stockholders. Such power and authority may be exercised, and such corporate
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action may be taken, as may be directed by such decrees or orders, by the trustee or trustees of such corporation appointed or

elected in the bankruptcy proceeding (or a majority thereof), or if none be appointed or elected and acting, by designated offi-

cers of the corporation, or by a representative appointed by the court or judge, with like effect as if exercised and taken by

unanimous action of the directors and stockholders of the corporation.

(b) Such corporation may, in the manner provided in subsection (a) of this section, but without limiting the generality or

effect of the foregoing, alter, amend or repeal its bylaws; constitute or reconstitute and classify or reclassify its board of direc-

tors, and name, constitute or appoint directors and officers in place of or in addition to all or some of the directors or officers

then in office; amend its certificate of incorporation, and make any change in its capital or capital stock, or any other amend-

ment, change, or alteration, or provision, authorized by this chapter; be dissolved, transfer all or part of its assets, merge or

consolidate as permitted by this chapter, in which case, however, no stockholder shall have any statutory right of appraisal of

such stockholder’s stock; change the location of its registered office, change its registered agent, and remove or appoint

any agent to receive service of process; authorize and fix the terms, manner and conditions of, the issuance of bonds,

debentures or other obligations, whether or not convertible into stock of any class, or bearing warrants or other evidences

of optional rights to purchase or subscribe for stock of any class; or lease its property and franchises to any corporation,

if permitted by law.

(c) A certificate of any amendment, change or alteration, or of dissolution, or any agreement of merger or consolidation,

made by such corporation pursuant to the foregoing provisions, shall be filed with the Secretary of State in accordance with

§ 103 of this title, and, subject to § 103(d) of this title, shall thereupon become effective in accordance with its terms and the

provisions hereof. Such certificate, agreement of merger or other instrument shall be made, executed and acknowledged, as

may be directed by such decrees or orders, by the trustee or trustees appointed or elected in the bankruptcy proceeding (or a

majority thereof), or, if none be appointed or elected and acting, by the officers of the corporation, or by a representative ap-

pointed by the court or judge, and shall certify that provision for the making of such certificate, agreement or instrument is

contained in a decree or order of a court or judge having jurisdiction of a proceeding under such Federal Bankruptcy Code or

successor statute.

(d) This section shall cease to apply to such corporation upon the entry of a final decree in the bankruptcy proceeding

closing the case and discharging the trustee or trustees, if any; provided however, that the closing of a case and discharge of

trustee or trustees, if any, will not affect the validity of any act previously performed pursuant to subsections (a) through (c) of

this section.

(e) On filing any certificate, agreement, report or other paper made or executed pursuant to this section, there shall be

paid to the Secretary of State for the use of the State the same fees as are payable by corporations not in bankruptcy upon the

filing of like certificates, agreements, reports or other papers.

8 Del. C. 1953, § 303; 56 Del. Laws, c. 50; 70 Del. Laws, c. 587, § 27; 71 Del. Laws, c. 339, § 64; 74 Del. Laws, c. 326, § 8.;
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9 years of age. Selling newspaper 4 years.
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Investigator, Edward F. Brown. Location:

Wilmington, Delaware.
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Subchapter XII. Renewal, Revival,
Extension and Restoration of Certificate
of Incorporation or Charter

§ 311 Revocation of voluntary dissolution.
(a) At any time prior to the expiration of 3 years following the dissolution of a corporation pursuant to § 275 of this title,

or, at any time prior to the expiration of such longer period as the Court of Chancery may have directed pursuant to § 278 of

this title, a corporation may revoke the dissolution theretofore effected by it in the following manner:

(1) For purposes of this section, the term “stockholders” shall mean the stockholders of record on the date the dissolu-

tion became effective.

(2) The board of directors shall adopt a resolution recommending that the dissolution be revoked and directing that the

question of the revocation be submitted to a vote at a special meeting of stockholders;

(3) Notice of the special meeting of stockholders shall be given in accordance with § 222 of this title to each

of the stockholders.

(4) At the meeting a vote of the stockholders shall be taken on a resolution to revoke the dissolution. If a majority of

the stock of the corporation which was outstanding and entitled to vote upon a dissolution at the time of its dissolution

shall be voted for the resolution, a certificate of revocation of dissolution shall be executed, and acknowledged in accor-

dance with § 103 of this title, which shall state:

a. The name of the corporation;

b. The address (which shall be stated in accordance with § 131(c) of this title) of the corporation’s registered office in

this State, and the name of its registered agent at such address;

c. The names and respective addresses of its officers;

d. The names and respective addresses of its directors;

e. That a majority of the stock of the corporation which was outstanding and entitled to vote upon a dissolution at

the time of its dissolution have voted in favor of a resolution to revoke the dissolution; or, if it be the fact, that, in lieu of

a meeting and vote of stockholders, the stockholders have given their written consent to the revocation in accordance

with § 228 of this title.

(b) Upon the filing in the office of the Secretary of State of the certificate of revocation of dissolution, the Secretary of

State, upon being satisfied that the requirements of this section have been complied with, shall issue a certificate that the dis-

solution has been revoked. Upon the issuance of such certificate by the Secretary of the State, the revocation of the dissolu-

tion shall become effective and the corporation may again carry on its business.

(c) Upon the issuance of the certificate by the Secretary of State to which subsection (b) of this section refers, the provi-

sions of § 211 of this title shall govern, and the period of time the corporation was in dissolution shall be included within the

calculation of the 30-day and 13-month periods to which § 211 of this title refers. An election of directors, however, may be

held at the special meeting of stockholders to which subsection (a) of this section refers, and in that event, that meeting of

stockholders shall be deemed an annual meeting of stockholders for purposes of § 211 of this title.

(d) If after the dissolution became effective any other corporation organized under the laws of this State shall have adopt-

ed the same name as the corporation, or shall have adopted a name so nearly similar thereto as not to distinguish it from the
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corporation, or any foreign corporation shall have qualified to do business in this State under the same name as the

corporation or under a name so nearly similar thereto as not to distinguish it from the corporation, then, in such case,

the corporation shall not be reinstated under the same name which it bore when its dissolution became effective, but shall

adopt and be reinstated under some other name, and in such case the certificate to be filed under this section shall set forth

the name borne by the corporation at the time its dissolution became effective and the new name under which the corpora-

tion is to be reinstated.

(e) Nothing in this section shall be construed to affect the jurisdiction or power of the Court of Chancery under § 279 or

§ 280 of this title.

(f) At any time prior to the expiration of 3 years following the dissolution of a nonstock corporation pursuant to § 276 of

this title, or, at any time prior to the expiration of such longer period as the Court of Chancery may have directed pursuant to

§ 278 of this title, a nonstock corporation may revoke the dissolution theretofore effected by it in a manner analogous to that

by which the dissolution was authorized, including (i) if applicable, a vote of the members entitled to vote, if any, on the disso-

lution and (ii) the filing of a certificate of revocation of dissolution containing information comparable to that required by

paragraph (a)(4) of this section. Notwithstanding the foregoing, only subsections (b), (d), and (e) of this section shall apply to

nonstock corporations.

8 Del. C. 1953, § 311; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 25; 57 Del. Laws, c. 148, § 33; 70 Del. Laws, c. 587, § 28; 73

Del. Laws, c. 82, §§ 33, 34; 73 Del. Laws, c. 298, § 11; 77 Del. Laws, c. 253, § 63; 78 Del. Laws, c. 273, § 5.;

§ 312 Renewal, revival, extension and restoration of certificate of incorporation.
(a) As used in this section, the term “certificate of incorporation” includes the charter of a corporation organized under

any special act or any law of this State.

(b) Any corporation may, at any time before the expiration of the time limited for its existence and any corporation whose

certificate of incorporation has become forfeited or void pursuant to this title and any corporation whose certificate of incor-

poration has expired by reason of failure to renew it or whose certificate of incorporation has been renewed, but, through fail-

ure to comply strictly with the provisions of this chapter, the validity of whose renewal has been brought into question, may at

any time procure an extension, restoration, renewal or revival of its certificate of incorporation, together with all the rights,

franchises, privileges and immunities and subject to all of its duties, debts and liabilities which had been secured or imposed by

its original certificate of incorporation and all amendments thereto, by complying with the requirements of this section.

(c) The extension, restoration, renewal or revival of the certificate of incorporation may be procured by executing, ac-

knowledging and filing a certificate in accordance with § 103 of this title.

(d) The certificate required by subsection (c) of this section shall state:

(1) The name of the corporation, which shall be the existing name of the corporation or the name it bore when its cer-

tificate of incorporation expired, except as provided in subsection (f) of this section, and the date of filing of its original cer-

tificate of incorporation with the Secretary of State;

(2) The address (which shall be stated in accordance with § 131(c) of this title) of the corporation’s registered office in

this State and the name of its registered agent at such address;

(3) Whether or not the renewal, restoration or revival is to be perpetual and if not perpetual the time for which the re-

newal, restoration or revival is to continue and, in case of renewal before the expiration of the time limited for its existence,

the date when the renewal is to commence, which shall be prior to the date of the expiration of the old certificate of incor-

poration which it is desired to renew;

(4) That the corporation desiring to be renewed or revived and so renewing or reviving its certificate of incorporation

was organized under the laws of this State;

(5) The date when the certificate of incorporation would expire, if such is the case, or such other facts as may show that

the certificate of incorporation has become forfeited or void pursuant to this title, or that the validity of any renewal has

been brought into question;
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(6) That the certificate for renewal or revival is filed by authority of those who were directors or members of the govern-

ing body of the corporation at the time its certificate of incorporation expired or who were elected directors or members of

the governing body of the corporation as provided in subsection (h) of this section.

(e) Upon the filing of the certificate in accordance with § 103 of this title the corporation shall be renewed and revived

with the same force and effect as if its certificate of incorporation had not been forfeited or void pursuant to this title, or had

not expired by limitation. Such reinstatement shall validate all contracts, acts, matters and things made, done and performed

within the scope of its certificate of incorporation by the corporation, its officers and agents during the time when its certifi-

cate of incorporation was forfeited or void pursuant to this title, or after its expiration by limitation, with the same force and

effect and to all intents and purposes as if the certificate of incorporation had at all times remained in full force and effect. All

real and personal property, rights and credits, which belonged to the corporation at the time its certificate of incorporation

became forfeited or void pursuant to this title, or expired by limitation and which were not disposed of prior to the time of its

revival or renewal shall be vested in the corporation, after its revival and renewal, as fully and amply as they were held by the

corporation at and before the time its certificate of incorporation became forfeited or void pursuant to this title, or expired by

limitation, and the corporation after its renewal and revival shall be as exclusively liable for all contracts, acts, matters and

things made, done or performed in its name and on its behalf by its officers and agents prior to its reinstatement, as if its cer-

tificate of incorporation had at all times remained in full force and effect.

(f) If, since the certificate of incorporation became forfeited or void pursuant to this title, or expired by limitation, any

other corporation organized under the laws of this State shall have adopted the same name as the corporation sought to be re-

newed or revived or shall have adopted a name so nearly similar thereto as not to distinguish it from the corporation to be re-

newed or revived or any foreign corporation qualified in accordance with § 371 of this title shall have adopted the same name

as the corporation sought to be renewed or revived or shall have adopted a name so nearly similar thereto as not to distinguish

it from the corporation to be renewed or revived, then in such case the corporation to be renewed or revived shall not be re-

newed under the same name which it bore when its certificate of incorporation became forfeited or void pursuant to this title,

or expired but shall adopt or be renewed under some other name and in such case the certificate to be filed under the provi-

sions of this section shall set forth the name borne by the corporation at the time its certificate of incorporation became for-

feited or void pursuant to this title, or expired and the new name under which the corporation is to be renewed or revived.

(g) Any corporation that renews or revives its certificate of incorporation under this chapter shall pay to this State a sum

equal to all franchise taxes, penalties and interest thereon due at the time its certificate of incorporation became forfeited or

void pursuant to this title, or expired by limitation or otherwise; provided, however, that any corporation that renews or re-

vives its certificate of incorporation under this chapter whose certificate of incorporation has been forfeited, void or expired

for more than 5 years shall, in lieu of the payment of the franchise taxes and penalties otherwise required by this subsection,

pay a sum equal to 3 times the amount of the annual franchise tax that would be due and payable by such corporation for the

year in which the renewal or revival is effected, computed at the then current rate of taxation. No payment made pursuant to

this subsection shall reduce the amount of franchise tax due under Chapter 5 of this title for the year in which the renewal or

revival is effected.

(h) If a sufficient number of the last acting officers of any corporation desiring to renew or revive its certificate of incorpo-

ration are not available by reason of death, unknown address or refusal or neglect to act, the directors of the corporation or

those remaining on the board, even if only 1, may elect successors to such officers. In any case where there shall be no direc-

tors of the corporation available for the purposes aforesaid, the stockholders may elect a full board of directors, as provided by

the bylaws of the corporation, and the board shall then elect such officers as are provided by law, by the certificate of incorpo-

ration or by the bylaws to carry on the business and affairs of the corporation. A special meeting of the stockholders for the

purposes of electing directors may be called by any officer, director or stockholder upon notice given in accordance with § 222

of this title.

(i) After a renewal or revival of the certificate of incorporation of the corporation shall have been effected, the provisions

of § 211 of this title shall govern and the period of time the certificate of incorporation of the corporation was forfeited pur-

suant to this title, or after its expiration by limitation, shall be included within the calculation of the 30-day and 13-month pe-

riods to which § 211 of this title refers. A special meeting of stockholders held in accordance with subsection (h) of this section

shall be deemed an annual meeting of stockholders for purposes of § 211 of this title.
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(j) Except as otherwise provided in § 313 of this title, whenever it shall be desired to renew or revive the certificate of in-

corporation of any nonstock corporation, the governing body shall perform all the acts necessary for the renewal or revival of

the charter of the corporation which are performed by the board of directors in the case of a corporation having capital stock,

and the members of any nonstock corporation who are entitled to vote for the election of members of its governing body and

any other members entitled to vote for dissolution under the certificate of incorporation or the bylaws of such corporation,

shall perform all the acts necessary for the renewal or revival of the certificate of incorporation of the corporation which are

performed by the stockholders in the case of a corporation having capital stock. Except as otherwise provided in § 313 of this

title, in all other respects, the procedure for the renewal or revival of the certificate of incorporation of nonstock corporation

shall conform, as nearly as may be applicable, to the procedure prescribed in this section for the renewal or revival of the cer-

tificate of incorporation of a corporation having capital stock; provided, however, that subsection (i) of this section shall not

apply to nonstock corporations.

8 Del. C. 1953, § 312; 56 Del. Laws, c. 50; 59 Del. Laws, c. 106, § 16; 64 Del. Laws, c. 112, § 56; 66 Del. Laws, c. 352, § 11; 68

Del. Laws, c. 163, § 2; 70 Del. Laws, c. 587, §§ 29, 30; 73 Del. Laws, c. 82, § 35; 73 Del. Laws, c. 298, § 12; 75 Del. Laws, c.

306, §§ 11-16; 77 Del. Laws, c. 253, § 64; 78 Del. Laws, c. 273, § 6; 79 Del. Laws, c. 72, § 14.;

§ 313 Renewal of certificate of incorporation or charter of exempt corporations.
(a) Every exempt corporation whose certificate of incorporation or charter has become inoperative and void, by operation

of § 510 of this title for failure to file annual franchise tax reports required, and for failure to pay taxes or penalties from which

it would have been exempt if the reports had been filed, shall be deemed to have filed all the reports and be relieved of all the

taxes and penalties, upon satisfactory proof submitted to the Secretary of State of its right to be classified as an exempt corpo-

ration pursuant to § 501(b) of this title, and upon filing with the Secretary of State a certificate of renewal and revival in man-

ner and form as required by § 312 of this title.

(b) Upon the filing by the corporation of the proof of classification as required by subsection (a) of this section, the filing

of the certificate of renewal and revival and payment of the required filing fees, the Secretary of State shall issue a certificate

that the corporation’s certificate of incorporation or charter has been renewed and revived as of the date of the certificate

and the corporation shall be renewed and revived with the same force and effect as provided in § 312(e) of this title for

other corporations.

(c) As used in this section, the term “exempt corporation” shall have the meaning given to it in § 501(b) of this title. Noth-

ing contained in this section relieves any exempt corporation from filing the annual report required by § 502 of this title.

8 Del. C. 1953, § 313; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 26; 58 Del. Laws, c. 450, § 8; 70 Del. Laws, c. 587, § 31; 77

Del. Laws, c. 253, § 65; 78 Del. Laws, c. 96, §§ 10-12.;

§ 314 Status of corporation.
Any corporation desiring to renew, extend and continue its corporate existence, shall upon complying with applicable con-

stitutional provisions of this State, continue for the time stated in its certificate of renewal, a corporation and shall, in addi-

tion to the rights, privileges and immunities conferred by its charter, possess and enjoy all the benefits of this chapter, which

are applicable to the nature of its business, and shall be subject to the restrictions and liabilities by this chapter imposed on

such corporations.

8 Del. C. 1953, § 314; 56 Del. Laws, c. 50.;
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day. Investigator, Edward F. Brown.
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Subchapter XIII. Suits Against
Corporations, Directors, Officers
or Stockholders

§ 321 Service of process on corporations.
(a) Service of legal process upon any corporation of this State shall be made by delivering a copy personally to any officer

or director of the corporation in this State, or the registered agent of the corporation in this State, or by leaving it at the

dwelling house or usual place of abode in this State of any officer, director or registered agent (if the registered agent be an in-

dividual), or at the registered office or other place of business of the corporation in this State. If the registered agent be a cor-

poration, service of process upon it as such agent may be made by serving, in this State, a copy thereof on the president, vice-

president, secretary, assistant secretary or any director of the corporate registered agent. Service by copy left at the dwelling

house or usual place of abode of any officer, director or registered agent, or at the registered office or other place of business

of the corporation in this State, to be effective must be delivered thereat at least 6 days before the return date of the process,

and in the presence of an adult person, and the officer serving the process shall distinctly state the manner of service in such

person’s return thereto. Process returnable forthwith must be delivered personally to the officer, director or registered agent.

(b) In case the officer whose duty it is to serve legal process cannot by due diligence serve the process in any manner pro-

vided for by subsection (a) of this section, it shall be lawful to serve the process against the corporation upon the Secretary of

State, and such service shall be as effectual for all intents and purposes as if made in any of the ways provided for in subsection

(a) of this section. Process may be served upon the Secretary of State under this subsection by means of electronic transmis-

sion but only as prescribed by the Secretary of State. The Secretary of State is authorized to issue such rules and regulations

with respect to such service as the Secretary of State deems necessary or appropriate. In the event that service is effected

through the Secretary of State in accordance with this subsection, the Secretary of State shall forthwith notify the corporation

by letter, directed to the corporation at its principal place of business as it appears on the records relating to such corporation

on file with the Secretary of State or, if no such address appears, at its last registered office. Such letter shall be sent by a mail

or courier service that includes a record of mailing or deposit with the courier and a record of delivery evidenced by the signa-

ture of the recipient. Such letter shall enclose a copy of the process and any other papers served on the Secretary of State pur-

suant to this subsection. It shall be the duty of the plaintiff in the event of such service to serve process and any other papers

in duplicate, to notify the Secretary of State that service is being effected pursuant to this subsection, and to pay the Secretary

of State the sum of $50 for the use of the State, which sum shall be taxed as part of the costs in the proceeding if the plaintiff

shall prevail therein. The Secretary of State shall maintain an alphabetical record of any such service setting forth the name of

the plaintiff and defendant, the title, docket number and nature of the proceeding in which process has been served upon the

Secretary of State, the fact that service has been effected pursuant to this subsection, the return date thereof, and the day and

hour when the service was made. The Secretary of State shall not be required to retain such information for a period longer

than 5 years from receipt of the service of process.

(c) Service upon corporations may also be made in accordance with § 3111 of Title 10 or any other statute or rule of court.

8 Del. C. 1953, § 321; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 57; 67 Del. Laws, c. 190, § 7; 71 Del. Laws, c. 339, §§ 65, 66;

77 Del. Laws, c. 290, § 27.;
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§ 322 Failure of corporation to obey order of court; appointment of receiver.
Whenever any corporation shall refuse, fail or neglect to obey any order or decree of any court of this State within the time

fixed by the court for its observance, such refusal, failure or neglect shall be a sufficient ground for the appointment of a re-

ceiver of the corporation by the Court of Chancery. If the corporation be a foreign corporation, such refusal, failure or neglect

shall be a sufficient ground for the appointment of a receiver of the assets of the corporation within this State.

8 Del. C. 1953, § 322; 56 Del. Laws, c. 50.;

§ 323 Failure of corporation to obey writ of mandamus; quo warranto proceedings for forfeiture
of charter.

If any corporation fails to obey the mandate of any peremptory writ of mandamus issued by a court of competent jurisdic-

tion of this State for a period of 30 days after the serving of the writ upon the corporation in any manner as provided by the

laws of this State for the service of writs, any party in interest in the proceeding in which the writ of mandamus issued may file

a statement of such fact prepared by such party or such party’s attorney with the Attorney General of this State, and it shall

thereupon be the duty of the Attorney General to forthwith commence proceedings of quo warranto against the corporation

in a court of competent jurisdiction, and the court, upon competent proof of such state of facts and proper proceedings had in

such proceeding in quo warranto, shall decree the charter of the corporation forfeited.

8 Del. C. 1953, § 323; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 67.;

§ 324 Attachment of shares of stock or any option, right or interest therein; procedure; sale; title
upon sale; proceeds.

(a) The shares of any person in any corporation with all the rights thereto belonging, or any person’s option to acquire the

shares, or such person’s right or interest in the shares, may be attached under this section for debt, or other demands, if such

person appears on the books of the corporation to hold or own such shares, option, right or interest. So many of the shares, or

so much of the option, right or interest therein may be sold at public sale to the highest bidder, as shall be sufficient to satisfy

the debt, or other demand, interest and costs, upon an order issued therefor by the court from which the attachment process

issued, and after such notice as is required for sales upon execution process. Except as to an uncertificated security as defined

in § 8-102 of Title 6, the attachment is not laid and no order of sale shall issue unless § 8-112 of Title 6 has been satisfied. No

order of sale shall be issued until after final judgment shall have been rendered in any case. If the debtor lives out of the coun-

ty, a copy of the order shall be sent by registered or certified mail, return receipt requested, to such debtor’s last known ad-

dress, and shall also be published in a newspaper published in the county of such debtor’s last known residence, if there be

any, 10 days before the sale; and if the debtor be a nonresident of this State shall be mailed as aforesaid and published at

least twice for 2 successive weeks, the last publication to be at least 10 days before the sale, in a newspaper published in the

county where the attachment process issued. If the shares of stock or any of them or the option to acquire shares or any

such right or interest in shares, or any part of them, be so sold, any assignment, or transfer thereof, by the debtor, after

attachment, shall be void.

(b) When attachment process issues for shares of stock, or any option to acquire such or any right or interest in such, a

certified copy of the process shall be left in this State with any officer or director, or with the registered agent of the corpora-

tion. Within 20 days after service of the process, the corporation shall serve upon the plaintiff a certificate of the number of

shares held or owned by the debtor in the corporation, with the number or other marks distinguishing the same, or in the case

the debtor appears on the books of the corporation to have an option to acquire shares of stock or any right or interest in any

shares of stock of the corporation, there shall be served upon the plaintiff within 20 days after service of the process a certifi-

cate setting forth any such option, right or interest in the shares of the corporation in the language and form in which the op-

tion, right or interest appears on the books of the corporation, anything in the certificate of incorporation or bylaws of the

corporation to the contrary notwithstanding. Service upon a corporate registered agent may be made in the manner provided

in § 321 of this title.
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(c) If, after sale made and confirmed, a certified copy of the order of sale and return and the stock certificate, if any, be

left with any officer or director or with the registered agent of the corporation, the purchaser shall be thereby entitled to the

shares or any option to acquire shares or any right or interest in shares so purchased, and all income, or dividends which may

have been declared, or become payable thereon since the attachment laid. Such sale, returned and confirmed, shall transfer the

shares or the option to acquire shares or any right or interest in shares sold to the purchaser, as fully as if the debtor, or defen-

dant, had transferred the same to such purchaser according to the certificate of incorporation or bylaws of the corporation,

anything in the certificate of incorporation or bylaws to the contrary notwithstanding. The court which issued the levy and

confirmed the sale shall have the power to make an order compelling the corporation, the shares of which were sold, to issue

new certificates or uncertificated shares to the purchaser at the sale and to cancel the registration of the shares attached on

the books of the corporation upon the giving of an open end bond by such purchaser adequate to protect such corporation.

(d) The money arising from the sale of the shares or from the sale of the option or right or interest shall be applied and

paid, by the public official receiving the same, as by law is directed as to the sale of personal property in cases of attachment.

8 Del. C. 1953, § 324; 56 Del. Laws, c. 50; 59 Del. Laws, c. 106, § 17; 64 Del. Laws, c. 112, § 58; 71 Del. Laws, c. 339, §§

68-70.;

§ 325 Actions against officers, directors or stockholders to enforce liability of corporation; un-
satisfied judgment against corporation.

(a) When the officers, directors or stockholders of any corporation shall be liable by the provisions of this chapter to pay

the debts of the corporation, or any part thereof, any person to whom they are liable may have an action, at law or in equity,

against any 1 or more of them, and the complaint shall state the claim against the corporation, and the ground on which the

plaintiff expects to charge the defendants personally.

(b) No suit shall be brought against any officer, director or stockholder for any debt of a corporation of which such

person is an officer, director or stockholder, until judgment be obtained therefor against the corporation and execution

thereon returned unsatisfied.

8 Del. C. 1953, § 325; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 71.;

§ 326 Action by officer, director or stockholder against corporation for corporate debt paid.
When any officer, director or stockholder shall pay any debt of a corporation for which such person is made liable

by the provisions of this chapter, such person may recover the amount so paid in an action against the corporation

for money paid for its use, and in such action only the property of the corporation shall be liable to be taken, and

not the property of any stockholder.

8 Del. C. 1953, § 326; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 72.;

§ 327 Stockholder’s derivative action; allegation of stock ownership.
In any derivative suit instituted by a stockholder of a corporation, it shall be averred in the complaint that the plaintiff was

a stockholder of the corporation at the time of the transaction of which such stockholder complains or that such stockhold-

er’s stock thereafter devolved upon such stockholder by operation of law.

8 Del. C. 1953, § 327; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 73.;

§ 328 Effect of liability of corporation on impairment of certain transactions.
The liability of a corporation of this State, or the stockholders, directors or officers thereof, or the rights or remedies of

the creditors thereof, or of persons doing or transacting business with the corporation, shall not in any way be lessened or im-
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paired by the sale of its assets, or by the increase or decrease in the capital stock of the corporation, or by its merger or consol-

idation with 1 or more corporations or by any change or amendment in its certificate of incorporation.

8 Del. C. 1953, § 328; 56 Del. Laws, c. 50.;

§ 329 Defective organization of corporation as defense.
(a) No corporation of this State and no person sued by any such corporation shall be permitted to assert the want of legal

organization as a defense to any claim.

(b) This section shall not be construed to prevent judicial inquiry into the regularity or validity of the organization of a

corporation, or its lawful possession of any corporate power it may assert in any other suit or proceeding where its corporate

existence or the power to exercise the corporate rights it asserts is challenged, and evidence tending to sustain the challenge

shall be admissible in any such suit or proceeding.

8 Del. C. 1953, § 329; 56 Del. Laws, c. 50.;

§ 330 Usury; pleading by corporation.
No corporation shall plead any statute against usury in any court of law or equity in any suit instituted to enforce the pay-

ment of any bond, note or other evidence of indebtedness issued or assumed by it.

8 Del. C. 1953, § 330; 56 Del. Laws, c. 50.;
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Subchapter XIV. Close Corporations;
Special Provisions

§ 341 Law applicable to close corporation.
(a) This subchapter applies to all close corporations, as defined in § 342 of this title. Unless a corporation elects to become

a close corporation under this subchapter in the manner prescribed in this subchapter, it shall be subject in all respects to this

chapter, except this subchapter.

(b) This chapter shall be applicable to all close corporations, as defined in § 342 of this title, except insofar as this subchap-

ter otherwise provides.

8 Del. C. 1953, § 341; 56 Del. Laws, c. 50.;

§ 342 Close corporation defined; contents of certificate of incorporation.
(a) A close corporation is a corporation organized under this chapter whose certificate of incorporation contains the provi-

sions required by § 102 of this title and, in addition, provides that:

(1) All of the corporation’s issued stock of all classes, exclusive of treasury shares, shall be represented by certificates and

shall be held of record by not more than a specified number of persons, not exceeding 30; and

(2) All of the issued stock of all classes shall be subject to 1 or more of the restrictions on transfer permitted by § 202 of

this title; and

(3) The corporation shall make no offering of any of its stock of any class which would constitute a “public offering”

within the meaning of the United States Securities Act of 1933 [15 U.S.C. § 77a et seq.] as it may be amended from

time to time.

(b) The certificate of incorporation of a close corporation may set forth the qualifications of stockholders, either by speci-

fying classes of persons who shall be entitled to be holders of record of stock of any class, or by specifying classes of persons

who shall not be entitled to be holders of stock of any class or both.

(c) For purposes of determining the number of holders of record of the stock of a close corporation, stock which is held in

joint or common tenancy or by the entireties shall be treated as held by 1 stockholder.

8 Del. C. 1953, § 342; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 59.;

§ 343 Formation of a close corporation.
A close corporation shall be formed in accordance with §§ 101, 102 and 103 of this title, except that:

(1) Its certificate of incorporation shall contain a heading stating the name of the corporation and that it is a close

corporation; and

(2) Its certificate of incorporation shall contain the provisions required by § 342 of this title.

8 Del. C. 1953, § 343; 56 Del. Laws, c. 50.;
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§ 344 Election of existing corporation to become a close corporation.
Any corporation organized under this chapter may become a close corporation under this subchapter by executing, ac-

knowledging and filing, in accordance with § 103 of this title, a certificate of amendment of its certificate of incorporation

which shall contain a statement that it elects to become a close corporation, the provisions required by § 342 of this title to

appear in the certificate of incorporation of a close corporation, and a heading stating the name of the corporation and that it

is a close corporation. Such amendment shall be adopted in accordance with the requirements of § 241 or 242 of this title, ex-

cept that it must be approved by a vote of the holders of record of at least 2/3 of the shares of each class of stock of the corpo-

ration which are outstanding.

8 Del. C. 1953, § 344; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 34; 70 Del. Laws, c. 587, § 32.;

§ 345 Limitations on continuation of close corporation status.
A close corporation continues to be such and to be subject to this subchapter until:

(1) It files with the Secretary of State a certificate of amendment deleting from its certificate of incorporation the

provisions required or permitted by § 342 of this title to be stated in the certificate of incorporation to qualify it as a

close corporation; or

(2) Any 1 of the provisions or conditions required or permitted by § 342 of this title to be stated in a certificate of incor-

poration to qualify a corporation as a close corporation has in fact been breached and neither the corporation nor any of its

stockholders takes the steps required by § 348 of this title to prevent such loss of status or to remedy such breach.

8 Del. C. 1953, § 345; 56 Del. Laws, c. 50.;

§ 346 Voluntary termination of close corporation status by amendment of certificate of incorpo-
ration; vote required.

(a) A corporation may voluntarily terminate its status as a close corporation and cease to be subject to this subchapter by

amending its certificate of incorporation to delete therefrom the additional provisions required or permitted by § 342 of this

title to be stated in the certificate of incorporation of a close corporation. Any such amendment shall be adopted and shall be-

come effective in accordance with § 242 of this title, except that it must be approved by a vote of the holders of record of at

least 2/3 of the shares of each class of stock of the corporation which are outstanding.

(b) The certificate of incorporation of a close corporation may provide that on any amendment to terminate its status as a

close corporation, a vote greater than 2/3 or a vote of all shares of any class shall be required; and if the certificate of incorpora-

tion contains such a provision, that provision shall not be amended, repealed or modified by any vote less than that required to

terminate the corporation’s status as a close corporation.

8 Del. C. 1953, § 346; 56 Del. Laws, c. 50.;

§ 347 Issuance or transfer of stock of a close corporation in breach of qualifying conditions.
(a) If stock of a close corporation is issued or transferred to any person who is not entitled under any provision of the cer-

tificate of incorporation permitted by § 342(b) of this title to be a holder of record of stock of such corporation, and if the cer-

tificate for such stock conspicuously notes the qualifications of the persons entitled to be holders of record thereof, such

person is conclusively presumed to have notice of the fact of such person’s ineligibility to be a stockholder.

(b) If the certificate of incorporation of a close corporation states the number of persons, not in excess of 30, who are en-

titled to be holders of record of its stock, and if the certificate for such stock conspicuously states such number, and if the is-

suance or transfer of stock to any person would cause the stock to be held by more than such number of persons, the person

to whom such stock is issued or transferred is conclusively presumed to have notice of this fact.
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(c) If a stock certificate of any close corporation conspicuously notes the fact of a restriction on transfer of stock of the

corporation, and the restriction is one which is permitted by § 202 of this title, the transferee of the stock is conclusively pre-

sumed to have notice of the fact that such person has acquired stock in violation of the restriction, if such acquisition violates

the restriction.

(d) Whenever any person to whom stock of a close corporation has been issued or transferred has, or is conclusively pre-

sumed under this section to have, notice either:

(1) That such person is a person not eligible to be a holder of stock of the corporation, or

(2) That transfer of stock to such person would cause the stock of the corporation to be held by more than the number

of persons permitted by its certificate of incorporation to hold stock of the corporation, or

(3) That the transfer of stock is in violation of a restriction on transfer of stock,

the corporation may, at its option, refuse to register transfer of the stock into the name of the transferee.

(e) Subsection (d) of this section shall not be applicable if the transfer of stock, even though otherwise contrary to subsec-

tion (a), (b) or (c) of this section has been consented to by all the stockholders of the close corporation, or if the close corpora-

tion has amended its certificate of incorporation in accordance with § 346 of this title.

(f) The term “transfer,” as used in this section, is not limited to a transfer for value.

(g) The provisions of this section do not in any way impair any rights of a transferee regarding any right to rescind the

transaction or to recover under any applicable warranty express or implied.

8 Del. C. 1953, § 347; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, §§ 74-76.;

§ 348 Involuntary termination of close corporation status; proceeding to prevent loss of status.
(a) If any event occurs as a result of which 1 or more of the provisions or conditions included in a close corporation’s cer-

tificate of incorporation pursuant to § 342 of this title to qualify it as a close corporation has been breached, the corporation’s

status as a close corporation under this subchapter shall terminate unless:

(1) Within 30 days after the occurrence of the event, or within 30 days after the event has been discovered, whichever

is later, the corporation files with the Secretary of State a certificate, executed and acknowledged in accordance with § 103

of this title, stating that a specified provision or condition included in its certificate of incorporation pursuant to § 342 of

this title to qualify it as a close corporation has ceased to be applicable, and furnishes a copy of such certificate to each

stockholder; and

(2) The corporation concurrently with the filing of such certificate takes such steps as are necessary to correct the

situation which threatens its status as a close corporation, including, without limitation, the refusal to register the

transfer of stock which has been wrongfully transferred as provided by § 347 of this title, or a proceeding under

subsection (b) of this section.

(b) The Court of Chancery, upon the suit of the corporation or any stockholder, shall have jurisdiction to issue all orders

necessary to prevent the corporation from losing its status as a close corporation, or to restore its status as a close corporation

by enjoining or setting aside any act or threatened act on the part of the corporation or a stockholder which would be incon-

sistent with any of the provisions or conditions required or permitted by § 342 of this title to be stated in the certificate of in-

corporation of a close corporation, unless it is an act approved in accordance with § 346 of this title. The Court of Chancery

may enjoin or set aside any transfer or threatened transfer of stock of a close corporation which is contrary to the terms of its

certificate of incorporation or of any transfer restriction permitted by § 202 of this title, and may enjoin any public offering, as

defined in § 342 of this title, or threatened public offering of stock of the close corporation.

8 Del. C. 1953, § 348; 56 Del. Laws, c. 50.;
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§ 349 Corporate option where a restriction on transfer of a security is held invalid.
If a restriction on transfer of a security of a close corporation is held not to be authorized by § 202 of this title, the corpo-

ration shall nevertheless have an option, for a period of 30 days after the judgment setting aside the restriction becomes final,

to acquire the restricted security at a price which is agreed upon by the parties, or if no agreement is reached as to price, then

at the fair value as determined by the Court of Chancery. In order to determine fair value, the Court may appoint an appraiser

to receive evidence and report to the Court such appraiser’s findings and recommendation as to fair value.

8 Del. C. 1953, § 349; 56 Del. Laws, c. 50; 65 Del. Laws, c. 127, § 10; 71 Del. Laws, c. 339, § 77.;

§ 350 Agreements restricting discretion of directors.
A written agreement among the stockholders of a close corporation holding a majority of the outstanding stock entitled to

vote, whether solely among themselves or with a party not a stockholder, is not invalid, as between the parties to the agree-

ment, on the ground that it so relates to the conduct of the business and affairs of the corporation as to restrict or interfere

with the discretion or powers of the board of directors. The effect of any such agreement shall be to relieve the directors and

impose upon the stockholders who are parties to the agreement the liability for managerial acts or omissions which is imposed

on directors to the extent and so long as the discretion or powers of the board in its management of corporate affairs is con-

trolled by such agreement.

8 Del. C. 1953, § 350; 56 Del. Laws, c. 50.;

§ 351 Management by stockholders.
The certificate of incorporation of a close corporation may provide that the business of the corporation shall be managed

by the stockholders of the corporation rather than by a board of directors. So long as this provision continues in effect:

(1) No meeting of stockholders need be called to elect directors;

(2) Unless the context clearly requires otherwise, the stockholders of the corporation shall be deemed to be directors for

purposes of applying provisions of this chapter; and

(3) The stockholders of the corporation shall be subject to all liabilities of directors.

Such a provision may be inserted in the certificate of incorporation by amendment if all incorporators and subscribers or

all holders of record of all of the outstanding stock, whether or not having voting power, authorize such a provision. An

amendment to the certificate of incorporation to delete such a provision shall be adopted by a vote of the holders of a majori-

ty of all outstanding stock of the corporation, whether or not otherwise entitled to vote. If the certificate of incorporation

contains a provision authorized by this section, the existence of such provision shall be noted conspicuously on the face or

back of every stock certificate issued by such corporation.

8 Del. C. 1953, § 351; 56 Del. Laws, c. 50.;

§ 352 Appointment of custodian for close corporation.
(a) In addition to § 226 of this title respecting the appointment of a custodian for any corporation, the Court of Chancery,

upon application of any stockholder, may appoint 1 or more persons to be custodians, and, if the corporation is insolvent, to

be receivers, of any close corporation when:

(1) Pursuant to § 351 of this title the business and affairs of the corporation are managed by the stockholders and they

are so divided that the business of the corporation is suffering or is threatened with irreparable injury and any remedy with

respect to such deadlock provided in the certificate of incorporation or bylaws or in any written agreement of the stock-

holders has failed; or

(2) The petitioning stockholder has the right to the dissolution of the corporation under a provision of the certificate of

incorporation permitted by § 355 of this title.
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(b) In lieu of appointing a custodian for a close corporation under this section or § 226 of this title the Court of Chancery

may appoint a provisional director, whose powers and status shall be as provided in § 353 of this title if the Court determines

that it would be in the best interest of the corporation. Such appointment shall not preclude any subsequent order of the

Court appointing a custodian for such corporation.

8 Del. C. 1953, § 352; 56 Del. Laws, c. 50.;

§ 353 Appointment of a provisional director in certain cases.
(a) Notwithstanding any contrary provision of the certificate of incorporation or the bylaws or agreement of the stock-

holders, the Court of Chancery may appoint a provisional director for a close corporation if the directors are so divided re-

specting the management of the corporation’s business and affairs that the votes required for action by the board of directors

cannot be obtained with the consequence that the business and affairs of the corporation can no longer be conducted to the

advantage of the stockholders generally.

(b) An application for relief under this section must be filed (1) by at least one half of the number of directors then in of-

fice, (2) by the holders of at least one third of all stock then entitled to elect directors, or, (3) if there be more than 1 class of

stock then entitled to elect 1 or more directors, by the holders of two thirds of the stock of any such class; but the certificate

of incorporation of a close corporation may provide that a lesser proportion of the directors or of the stockholders or of a

class of stockholders may apply for relief under this section.

(c) A provisional director shall be an impartial person who is neither a stockholder nor a creditor of the corporation or of

any subsidiary or affiliate of the corporation, and whose further qualifications, if any, may be determined by the Court of

Chancery. A provisional director is not a receiver of the corporation and does not have the title and powers of a custodian or

receiver appointed under §§ 226 and 291 of this title. A provisional director shall have all the rights and powers of a duly elect-

ed director of the corporation, including the right to notice of and to vote at meetings of directors, until such time as such

person shall be removed by order of the Court of Chancery or by the holders of a majority of all shares then entitled to vote to

elect directors or by the holders of two thirds of the shares of that class of voting shares which filed the application for ap-

pointment of a provisional director. A provisional director’s compensation shall be determined by agreement between such

person and the corporation subject to approval of the Court of Chancery, which may fix such person’s compensation in the

absence of agreement or in the event of disagreement between the provisional director and the corporation.

(d) Even though the requirements of subsection (b) of this section relating to the number of directors or stockholders who

may petition for appointment of a provisional director are not satisfied, the Court of Chancery may nevertheless appoint a

provisional director if permitted by § 352(b) of this title.

8 Del. C. 1953, § 353; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 78.;

§ 354 Operating corporation as partnership.
No written agreement among stockholders of a close corporation, nor any provision of the certificate of incorporation or

of the bylaws of the corporation, which agreement or provision relates to any phase of the affairs of such corporation, includ-

ing but not limited to the management of its business or declaration and payment of dividends or other division of profits or

the election of directors or officers or the employment of stockholders by the corporation or the arbitration of disputes, shall

be invalid on the ground that it is an attempt by the parties to the agreement or by the stockholders of the corporation to

treat the corporation as if it were a partnership or to arrange relations among the stockholders or between the stockholders

and the corporation in a manner that would be appropriate only among partners.

8 Del. C. 1953, § 354; 56 Del. Laws, c. 50.;
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§ 355 Stockholders’ option to dissolve corporation.
(a) The certificate of incorporation of any close corporation may include a provision granting to any stockholder, or to the

holders of any specified number or percentage of shares of any class of stock, an option to have the corporation dissolved at

will or upon the occurrence of any specified event or contingency. Whenever any such option to dissolve is exercised, the

stockholders exercising such option shall give written notice thereof to all other stockholders. After the expiration of 30 days

following the sending of such notice, the dissolution of the corporation shall proceed as if the required number of stockhold-

ers having voting power had consented in writing to dissolution of the corporation as provided by § 228 of this title.

(b) If the certificate of incorporation as originally filed does not contain a provision authorized by subsection (a) of this

section, the certificate may be amended to include such provision if adopted by the affirmative vote of the holders of all the

outstanding stock, whether or not entitled to vote, unless the certificate of incorporation specifically authorizes such an

amendment by a vote which shall be not less than 2/3 of all the outstanding stock whether or not entitled to vote.

(c) Each stock certificate in any corporation whose certificate of incorporation authorizes dissolution as permitted by this

section shall conspicuously note on the face thereof the existence of the provision. Unless noted conspicuously on the face of

the stock certificate, the provision is ineffective.

8 Del. C. 1953, § 355; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 27.;

§ 356 Effect of this subchapter on other laws.
This subchapter shall not be deemed to repeal any statute or rule of law which is or would be applicable to any corporation

which is organized under this chapter but is not a close corporation.

8 Del. C. 1953, § 356; 56 Del. Laws, c. 50.;
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JOSEPH

Joseph Wench, newsboy, 315 W. 2nd St. 7
years of age. Selling papers 2 years Average
earnings 50 cents per week. Selling papers
own choice. Earnings not needed at home.

Visits saloons. Works 6 hours per day.
Mother and father separated. Lives with

grandmother. This boy was found on King
St. (marked), eating rotted orange which he

picked up from the gutter. He was bare
footed, shabbily clad and seemed under fed.
When asked whether grandmother needed

his earnings, he replied that she was
comfortable and that he wanted money to
go to moving pictures and buy candy. May,

1910 Investigator, Edward F. Brown.
Location: Wilmington, Delaware.

loc.gov/pictures/item/ncl2004001005/PP/
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Subchapter XV. Public Benefit
Corporations

§ 361 Law applicable to public benefit corporations; how formed.
This subchapter applies to all public benefit corporations, as defined in § 362 of this title. If a corporation elects to become

a public benefit corporation under this subchapter in the manner prescribed in this subchapter, it shall be subject in all re-

spects to the provisions of this chapter, except to the extent this subchapter imposes additional or different requirements, in

which case such requirements shall apply.

79 Del. Laws, c. 122, § 8.;

§ 362 Public benefit corporation defined; contents of certificate of incorporation.
(a) A “public benefit corporation” is a for-profit corporation organized under and subject to the requirements of this chap-

ter that is intended to produce a public benefit or public benefits and to operate in a responsible and sustainable manner. To

that end, a public benefit corporation shall be managed in a manner that balances the stockholders’ pecuniary interests, the

best interests of those materially affected by the corporation’s conduct, and the public benefit or public benefits identified in

its certificate of incorporation. In the certificate of incorporation, a public benefit corporation shall:

(1) Identify within its statement of business or purpose pursuant to § 102(a)(3) of this title 1 or more specific public ben-

efits to be promoted by the corporation; and

(2) State within its heading that it is a public benefit corporation.

(b) “Public benefit” means a positive effect (or reduction of negative effects) on 1 or more categories of persons, entities,

communities or interests (other than stockholders in their capacities as stockholders) including, but not limited to, effects of

an artistic, charitable, cultural, economic, educational, environmental, literary, medical, religious, scientific or technological

nature. “Public benefit provisions” means the provisions of a certificate of incorporation contemplated by this subchapter.

(c) The name of the public benefit corporation shall, without exception, contain the words “public benefit corporation,”

or the abbreviation “P.B.C.,” or the designation “PBC,” which shall be deemed to satisfy the requirements of § 102(a)(l)(i) of

this title.

79 Del. Laws, c. 122, § 8.;

§ 363 Certain amendments and mergers; votes required; appraisal rights.
(a) Notwithstanding any other provisions of this chapter, a corporation that is not a public benefit corporation, may not,

without the approval of 90% of the outstanding shares of each class of the stock of the corporation of which there are out-

standing shares, whether voting or nonvoting:

(1) Amend its certificate of incorporation to include a provision authorized by § 362(a)(1) of this title; or

(2) Merge or consolidate with or into another entity if, as a result of such merger or consolidation, the shares in such

corporation would become, or be converted into or exchanged for the right to receive, shares or other equity interests in a

domestic or foreign public benefit corporation or similar entity.
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The restrictions of this section shall not apply prior to the time that the corporation has received payment for any of its

capital stock, or in the case of a nonstock corporation, prior to the time that it has members.

(b) Any stockholder of a corporation that is not a public benefit corporation that holds shares of stock of such corporation

immediately prior to the effective time of:

(1) An amendment to the corporation’s certificate of incorporation to include a provision authorized by § 362(a)(1) of

this title; or

(2) A merger or consolidation that would result in the conversion of the corporation’s stock into or exchange of the cor-

poration’s stock for the right to receive shares or other equity interests in a domestic or foreign public benefit corporation

or similar entity;

and has neither voted in favor of such amendment or such merger or consolidation nor consented thereto in writing pur-

suant to § 228 of this title, shall be entitled to an appraisal by the Court of Chancery of the fair value of the stockholder’s

shares of stock.

(c) Notwithstanding any other provisions of this chapter, a corporation that is a public benefit corporation may not, with-

out the approval of 2/3 of the outstanding shares of each class of the stock of the corporation of which there are outstanding

shares, whether voting or nonvoting:

(1) Amend its certificate of incorporation to delete or amend a provision authorized by § 362(a)(1) or § 366(c) of

this title; or

(2) Merge or consolidate with or into another entity if, as a result of such merger or consolidation, the shares in such

corporation would become, or be converted into or exchanged for the right to receive, shares or other equity interests in a

domestic or foreign corporation that is not a public benefit corporation or similar entity and the certificate of incorporation

(or similar governing instrument) of which does not contain the identical provisions identifying the public benefit or public

benefits pursuant to § 362(a) of this title or imposing requirements pursuant to § 366(c) of this title.

(d) Notwithstanding the foregoing, a nonprofit nonstock corporation may not be a constituent corporation to any merger

or consolidation governed by this section.

79 Del. Laws, c. 122, § 8.;

§ 364 Stock certificates; notices regarding uncertificated stock.
Any stock certificate issued by a public benefit corporation shall note conspicuously that the corporation is a public bene-

fit corporation formed pursuant to this subchapter. Any notice sent by a public benefit corporation pursuant to § 151(f) of this

title shall state conspicuously that the corporation is a public benefit corporation formed pursuant to this subchapter.

79 Del. Laws, c. 122, § 8.;

§ 365 Duties of directors.
(a) The board of directors shall manage or direct the business and affairs of the public benefit corporation in a manner

that balances the pecuniary interests of the stockholders, the best interests of those materially affected by the corporation’s

conduct, and the specific public benefit or public benefits identified in its certificate of incorporation.

(b) A director of a public benefit corporation shall not, by virtue of the public benefit provisions or § 362(a) of this title,

have any duty to any person on account of any interest of such person in the public benefit or public benefits identified in the

certificate of incorporation or on account of any interest materially affected by the corporation’s conduct and, with respect to

a decision implicating the balance requirement in subsection (a) of this section, will be deemed to satisfy such director’s fidu-

ciary duties to stockholders and the corporation if such director’s decision is both informed and disinterested and not such

that no person of ordinary, sound judgment would approve.
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(c) The certificate of incorporation of a public benefit corporation may include a provision that any disinterested failure to

satisfy this section shall not, for the purposes of § 102(b)(7) or § 145 of this title, constitute an act or omission not in good

faith, or a breach of the duty of loyalty.

79 Del. Laws, c. 122, § 8.;

§ 366 Periodic statements and third-party certification.
(a) A public benefit corporation shall include in every notice of a meeting of stockholders a statement to the effect that it

is a public benefit corporation formed pursuant to this subchapter.

(b) A public benefit corporation shall no less than biennially provide its stockholders with a statement as to the corpora-

tion’s promotion of the public benefit or public benefits identified in the certificate of incorporation and of the best interests

of those materially affected by the corporation’s conduct. The statement shall include:

(1) The objectives the board of directors has established to promote such public benefit or public benefits and interests;

(2) The standards the board of directors has adopted to measure the corporation’s progress in promoting such public

benefit or public benefits and interests;

(3) Objective factual information based on those standards regarding the corporation’s success in meeting the objectives

for promoting such public benefit or public benefits and interests; and

(4) An assessment of the corporation’s success in meeting the objectives and promoting such public benefit or public

benefits and interests.

(c) The certificate of incorporation or bylaws of a public benefit corporation may require that the corporation:

(1) Provide the statement described in subsection (b) of this section more frequently than biennially;

(2) Make the statement described in subsection (b) of this section available to the public; and/or

(3) Use a third-party standard in connection with and/or attain a periodic third-party certification addressing the corpo-

ration’s promotion of the public benefit or public benefits identified in the certificate of incorporation and/or the best in-

terests of those materially affected by the corporation’s conduct.

79 Del. Laws, c. 122, § 8.;

§ 367 Derivative suits.
Stockholders of a public benefit corporation owning individually or collectively, as of the date of instituting such derivative

suit, at least 2% of the corporation’s outstanding shares or, in the case of a corporation with shares listed on a national securi-

ties exchange, the lesser of such percentage or shares of at least $2,000,000 in market value, may maintain a derivative lawsuit

to enforce the requirements set forth in § 365(a) of this title.

79 Del. Laws, c. 122, § 8.;

§ 368 No effect on other corporations.
This subchapter shall not affect a statute or rule of law that is applicable to a corporation that is not a public benefit cor-

poration, except as provided in § 363 of this title.

79 Del. Laws, c. 122, § 8.;
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WANTS MONEY

Al Brown, newsboy, 219 W. 2nd [3rd?] St.
11 years of age. Selling newspaper 3 years.

Average earnings 50 cents per week.
Father merchant tailor, $26 weekly. Selling
papers own choice. Earnings not needed at
home. Don’t smoke. Visits saloons. Works

7 hours a day. Wants money to spend.
Investigator, Edward F. Brown. Location:

Wilmington, Delaware.

loc.gov/pictures/item/ncl2004001004/PP/
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Subchapter XVI. Foreign Corporations

§ 371 Definition; qualification to do business in State; procedure.
(a) As used in this chapter, the words “foreign corporation” mean a corporation organized under the laws of any jurisdic-

tion other than this State.

(b) No foreign corporation shall do any business in this State, through or by branch offices, agents or representatives locat-

ed in this State, until it shall have paid to the Secretary of State of this State for the use of this State, $80, and shall have filed

in the office of the Secretary of State:

(1) A certificate, as of a date not earlier than 6 months prior to the filing date, issued by an authorized officer of the ju-

risdiction of its incorporation evidencing its corporate existence. If such certificate is in a foreign language, a translation

thereof, under oath of the translator, shall be attached thereto;

(2) A statement executed by an authorized officer of each corporation setting forth (i) the name and address of its regis-

tered agent in this State, which agent may be any of the foreign corporation itself, an individual resident in this State, a do-

mestic corporation, a domestic partnership (whether general (including a limited liability partnership) or limited (including a

limited liability limited partnership)), a domestic limited liability company, a domestic statutory trust, a foreign corporation

(other than the foreign corporation itself), a foreign partnership (whether general (including a limited liability partnership)

or limited (including a limited liability limited partnership)), a foreign limited liability company or a foreign statutory trust,

(ii) a statement, as of a date not earlier than 6 months prior to the filing date, of the assets and liabilities of the corporation,

and (iii) the business it proposes to do in this State, and a statement that it is authorized to do that business in the jurisdic-

tion of its incorporation. The statement shall be acknowledged in accordance with § 103 of this title.

(c) The certificate of the Secretary of State, under seal of office, of the filing of the certificates required by subsection (b)

of this section, shall be delivered to the registered agent upon the payment to the Secretary of State of the fee prescribed for

such certificates, and the certificate shall be prima facie evidence of the right of the corporation to do business in this State;

provided, that the Secretary of State shall not issue such certificate unless the name of the corporation is such as to distinguish

it upon the records in the office of the Division of Corporations in the Department of State from the names that are reserved

on such records and from the names on such records of each other corporation, partnership, limited partnership, limited lia-

bility company or statutory trust organized or registered as a domestic or foreign corporation, partnership, limited partner-

ship, limited liability company or statutory trust under the laws of this State, except with the written consent of the person

who has reserved such name or such other corporation, partnership, limited partnership, limited liability company or statutory

trust, executed, acknowledged and filed with the Secretary of State in accordance with § 103 of this title. If the name of the

foreign corporation conflicts with the name of a corporation, partnership, limited partnership, limited liability company or

statutory trust organized under the laws of this State, or a name reserved for a corporation, partnership, limited partnership,

limited liability company or statutory trust to be organized under the laws of this State, or a name reserved or registered as

that of a foreign corporation, partnership, limited partnership, limited liability company or statutory trust under the laws of

this State, the foreign corporation may qualify to do business if it adopts an assumed name which shall be used when doing

business in this State as long as the assumed name is authorized for use by this section.

8 Del. C. 1953, § 371; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 35; 57 Del. Laws, c. 150, § 9; 57 Del. Laws, c. 421, §§ 11, 12;

60 Del. Laws, c. 371, § 14; 66 Del. Laws, c. 352, § 12; 67 Del. Laws, c. 229, § 1; 69 Del. Laws, c. 234, § 1; 70 Del. Laws, c. 186,

§ 1; 73 Del. Laws, c. 329, § 47; 75 Del. Laws, c. 306, § 6; 77 Del. Laws, c. 290, §§ 28, 29; 79 Del. Laws, c. 122, § 9.;
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§ 372 Additional requirements in case of change of name, change of business purpose or merger
or consolidation.

(a) Every foreign corporation admitted to do business in this State which shall change its corporate name, or enlarge, limit

or otherwise change the business which it proposes to do in this State, shall, within 30 days after the time said change be-

comes effective, file with the Secretary of State a certificate, which shall set forth:

(1) The name of the foreign corporation as it appears on the records of the Secretary of State of this State;

(2) The jurisdiction of its incorporation;

(3) The date it was authorized to do business in this State;

(4) If the name of the foreign corporation has been changed, a statement of the name relinquished, a statement of the

new name and a statement that the change of name has been effected under the laws of the jurisdiction of its incorporation

and the date the change was effected;

(5) If the business it proposes to do in this State is to be enlarged, limited or otherwise changed, a statement reflecting

such change and a statement that it is authorized to do in the jurisdiction of its incorporation the business which it propos-

es to do in this State.

(b) Whenever a foreign corporation authorized to transact business in this State shall be the survivor of a merger permit-

ted by the laws of the state or country in which it is incorporated, it shall, within 30 days after the merger becomes effective,

file a certificate, issued by the proper officer of the state or country of its incorporation, attesting to the occurrence of such

event. If the merger has changed the corporate name of such foreign corporation or has enlarged, limited or otherwise

changed the business it proposes to do in this State, it shall also comply with subsection (a) of this section.

(c) Whenever a foreign corporation authorized to transact business in this State ceases to exist because of a statutory

merger or consolidation, it shall comply with § 381 of this title.

(d) The Secretary of State shall be paid, for the use of the State, $50 for filing and indexing each certificate required by

subsection (a) or (b) of this section, and in the event of a change of name an additional $50 shall be paid for a certificate to be

issued as evidence of filing the change of name.

8 Del. C. 1953, § 372; 56 Del. Laws, c. 50; 57 Del. Laws, c. 421, § 13; 67 Del. Laws, c. 229, § 13; 77 Del. Laws, c. 78, § 38; 79

Del. Laws, c. 122, § 9.;

§ 373 Exceptions to requirements.
(a) No foreign corporation shall be required to comply with §§ 371 and 372 of this title, under any of the follow-

ing conditions:

(1) If it is in the mail order or a similar business, merely receiving orders by mail or otherwise in pursuance of letters,

circulars, catalogs or other forms of advertising, or solicitation, accepting the orders outside this State, and filling them

with goods shipped into this State;

(2) If it employs salespersons, either resident or traveling, to solicit orders in this State, either by display of samples or

otherwise (whether or not maintaining sales offices in this State), all orders being subject to approval at the offices of the

corporation without this State, and all goods applicable to the orders being shipped in pursuance thereof from without this

State to the vendee or to the seller or such seller’s agent for delivery to the vendee, and if any samples kept within this State

are for display or advertising purposes only, and no sales, repairs or replacements are made from stock on hand in this State;

(3) If it sells, by contract consummated outside this State, and agrees, by the contract, to deliver into this State, machin-

ery, plants or equipment, the construction, erection or installation of which within this State requires the supervision of

technical engineers or skilled employees performing services not generally available, and as a part of the contract of sale

agrees to furnish such services, and such services only, to the vendee at the time of construction, erection or installation;

(4) If its business operations within this State, although not falling within the terms of paragraphs (a)(1), (2) and (3) of

this section or any of them, are nevertheless wholly interstate in character;
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(5) If it is an insurance company doing business in this State;

(6) If it creates, as borrower or lender, or acquires, evidences of debt, mortgages or liens on real or personal property;

(7) If it secures or collects debts or enforces any rights in property securing the same.

(b) This section shall have no application to the question of whether any foreign corporation is subject to service of

process and suit in this State under § 382 of this title or any other law of this State.

8 Del. C. 1953, § 373; 56 Del. Laws, c. 50; 59 Del. Laws, c. 438, § 1; 71 Del. Laws, c. 339, § 79; 79 Del. Laws, c. 122, § 9.;

§ 374 Annual report.
On or before June 30 in each year, a foreign corporation doing business in this State shall file a report with the Secretary of

State. The report shall be made on behalf of the corporation by its president, secretary, treasurer or other officer duly autho-

rized so to act, or by any 2 of its directors, or by any incorporator in the event its board of directors shall not have been elect-

ed. The fact that an individual’s name is signed on a certification attached to a corporate report shall be prima facie evidence

that such individual is authorized to certify the report on behalf of the corporation; however the official title or position of

the individual signing the corporate report shall be designated. The report shall be on a calendar year basis and shall state the

address (in accordance with § 131(c) of this title) of its registered office in this State; the name of its registered agent at such

address upon whom service of process against the corporation may be served; the address (which shall include the street, num-

ber, city, state or foreign country) of the main or headquarters place of business of the corporation without this State; the

names and addresses of all the directors and officers of the corporation and when the term of each expires; the date appointed

for the next annual meeting of the stockholders for the election of directors; the number of shares of each class of its capital

stock which it is authorized to issue, if any, and the par value thereof when applicable; and the number of shares of each class

of the capital stock actually issued, if any; the amount of capital invested in real estate and other property in this State, and

the tax paid thereon; and, if exempt from taxation in this State for any cause, the specific facts entitling the corporation to

such exemption from taxation.

8 Del. C. 1953, § 374; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 60; 78 Del. Laws, c. 96, § 13; 79 Del. Laws, c. 122, § 9.;

§ 375 Failure to file report.
Upon the failure, neglect or refusal of any foreign corporation to file an annual report as required by § 374 of this title, the

Secretary of State may, in the Secretary of State’s discretion, investigate the reasons therefor and shall terminate the right of

the foreign corporation to do business within this State upon failure of the corporation to file an annual report within any

2-year period.

8 Del. C. 1953, § 375; 56 Del. Laws, c. 50; 58 Del. Laws, c. 216, § 1; 71 Del. Laws, c. 339, § 80; 79 Del. Laws, c. 122, § 9.;

§ 376 Service of process upon qualified foreign corporations.
(a) All process issued out of any court of this State, all orders made by any court of this State, all rules and notices of any

kind required to be served on any foreign corporation which has qualified to do business in this State may be served on the

registered agent of the corporation designated in accordance with § 371 of this title, or, if there be no such agent, then on any

officer, director or other agent of the corporation then in this State.

(b) In case the officer whose duty it is to serve legal process cannot by due diligence serve the process in any manner pro-

vided for by subsection (a) of this section, it shall be lawful to serve the process against the corporation upon the Secretary of

State, and such service shall be as effectual for all intents and purposes as if made in any of the ways provided for in subsection

(a) of this section. Process may be served upon the Secretary of State under this subsection by means of electronic transmis-

sion but only as prescribed by the Secretary of State. The Secretary of State is authorized to issue such rules and regulations

with respect to such service as the Secretary of State deems necessary or appropriate. In the event that service is effected

through the Secretary of State in accordance with this subsection, the Secretary of State shall forthwith notify the corporation
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by letter, directed to the corporation at its principal place of business as it appears on the last annual report filed pursuant to

§ 374 of this title or, if no such address appears, at its last registered office. Such letter shall be sent by a mail or courier service

that includes a record of mailing or deposit with the courier and a record of delivery evidenced by the signature of the recipi-

ent. Such letter shall enclose a copy of the process and any other papers served upon the Secretary of State pursuant to this

subsection. It shall be the duty of the plaintiff in the event of such service to serve process and any other papers in duplicate,

to notify the Secretary of State that service is being effected pursuant to this subsection, and to pay the Secretary of State the

sum of $50 for the use of the State, which sum shall be taxed as a part of the costs in the proceeding if the plaintiff shall pre-

vail therein. The Secretary of State shall maintain an alphabetical record of any such service setting forth the name of the

plaintiff and the defendant, the title, docket number and nature of the proceeding in which process has been served upon the

Secretary of State, the fact that service has been effected pursuant to this subsection, the return date thereof, and the day and

hour when the service was made. The Secretary of State shall not be required to retain such information for a period longer

than 5 years from receipt of such service.

8 Del. C. 1953, § 376; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 28; 64 Del. Laws, c. 112, § 61; 67 Del. Laws, c. 190, § 8; 71

Del. Laws, c. 339, § 81; 77 Del. Laws, c. 290, § 30; 79 Del. Laws, c. 122, § 9.;

§ 377 Change of registered agent.
(a) Any foreign corporation, which has qualified to do business in this State, may change its registered agent and substitute

another registered agent by filing a certificate with the Secretary of State, acknowledged in accordance with § 103 of this title,

setting forth:

(1) The name and address of its registered agent designated in this State upon whom process directed to said corpora-

tion may be served; and

(2) A revocation of all previous appointments of agent for such purposes.

Such registered agent shall comply with § 371(b)(2)(i) of this title.

(b) Any individual or entity designated by a foreign corporation as its registered agent for service of process may resign by

filing with the Secretary of State a signed statement that the registered agent is unwilling to continue to act as the registered

agent of the corporation for service of process, including in the statement the post-office address of the main or headquarters

office of the foreign corporation, but such resignation shall not become effective until 30 days after the statement is filed. The

statement shall be acknowledged by the registered agent and shall contain a representation that written notice of resignation

was given to the corporation at least 30 days prior to the filing of the statement by mailing or delivering such notice to the

corporation at its address given in the statement.

(c) If any agent designated and certified as required by § 371 of this title shall die or remove from this State, or resign, then

the foreign corporation for which the agent had been so designated and certified shall, within 10 days after the death, removal

or resignation of its agent, substitute, designate and certify to the Secretary of State, the name of another registered agent for

the purposes of this subchapter, and all process, orders, rules and notices mentioned in § 376 of this title may be served on or

given to the substituted agent with like effect as is prescribed in that section.

(d) A foreign corporation whose qualification to do business in this State has been forfeited pursuant to

§ 132(f)(4) or § 136(b) of this title may be reinstated by filing a certificate of reinstatement with the Secretary of State, ac-

knowledged in accordance with § 103 of this title, setting forth:

(1) The name of the foreign corporation;

(2) The effective date of the forfeiture; and

(3) The name and address of the foreign corporation’s registered agent required to be maintained by § 132 of this title.

(e) Upon the filing of a certificate of reinstatement in accordance with subsection (d) of this section, the qualification of

the foreign corporation to do business in this State shall be reinstated with the same force and effect as if it had not been for-

feited pursuant to this title.
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8 Del. C. 1953, § 377; 56 Del. Laws, c. 50; 63 Del. Laws, c. 25, § 15; 71 Del. Laws, c. 120, § 19; 78 Del. Laws, c. 273, §§ 7, 8; 79

Del. Laws, c. 72, § 21; 79 Del. Laws, c. 122, § 9.;

§ 378 Penalties for noncompliance.
Any foreign corporation doing business of any kind in this State without first having complied with any section of this

subchapter applicable to it, shall be fined not less than $200 nor more than $500 for each such offense. Any agent of any

foreign corporation that shall do any business in this State for any foreign corporation before the foreign corporation has

complied with any section of this subchapter applicable to it, shall be fined not less than $100 nor more than $500 for each

such offense.

8 Del. C. 1953, § 378; 56 Del. Laws, c. 50; 79 Del. Laws, c. 122, § 9.;

§ 379 Banking powers denied.
(a) No foreign corporation shall, within the limits of this State, by any implication or construction, be deemed to possess

the power of discounting bills, notes or other evidence of debt, of receiving deposits, of buying and selling bills of exchange,

or of issuing bills, notes or other evidences of debt upon loan for circulation as money, anything in its charter or articles

of incorporation to the contrary notwithstanding, except as otherwise provided in subchapter VII of Chapter 7 or in

Chapter 14 of Title 5.

(b) All certificates issued by the Secretary of State under § 371 of this title shall expressly set forth the limitations and re-

strictions contained in this section.

8 Del. C. 1953, § 379; 56 Del. Laws, c. 50; 57 Del. Laws, c. 148, § 36; 70 Del. Laws, c. 112, § 78; 71 Del. Laws, c. 254, § 35; 79

Del. Laws, c. 122, § 9.;

§ 380 Foreign corporation as fiduciary in this State.
A corporation organized and doing business under the laws of the District of Columbia or of any state of the United States

other than Delaware, duly authorized by its certificate of incorporation or bylaws so to act, may be appointed by any last will

and testament or other testamentary writing, probated within this State, or by a deed of trust, mortgage or other agreement,

as executor, guardian, trustee or other fiduciary, and may act as such within this State, when and to the extent that the laws of

the District of Columbia or of the state in which the foreign corporation is organized confer like powers upon corporations

organized and doing business under the laws of this State.

8 Del. C. 1953, § 380; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 29; 64 Del. Laws, c. 353, § 1; 79 Del. Laws, c. 122, § 9.;

§ 381 Withdrawal of foreign corporation from State; procedure; service of process on Secretary
of State.

(a) Any foreign corporation which shall have qualified to do business in this State under § 371 of this title, may surrender

its authority to do business in this State and may withdraw therefrom by filing with the Secretary of State:

(1) A certificate executed in accordance with § 103 of this title, stating that it surrenders its authority to transact busi-

ness in the state and withdraws therefrom; and stating the address to which the Secretary of State may mail any process

against the corporation that may be served upon the Secretary of State, or

(2) A copy of an order or decree of dissolution made by any court of competent jurisdiction or other competent authori-

ty of the State or other jurisdiction of its incorporation, certified to be a true copy under the hand of the clerk of the court

or other official body, and the official seal of the court or official body or clerk thereof, together with a certificate executed
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in accordance with paragraph (a)(1) of this section, stating the address to which the Secretary of State may mail any process

against the corporation that may be served upon the Secretary of State.

(b) The Secretary of State shall, upon payment to the Secretary of State of the fees prescribed in § 391 of this title, issue a

sufficient number of certificates, under the Secretary of State’s hand and official seal, evidencing the surrender of the authori-

ty of the corporation to do business in this State and its withdrawal therefrom. One of the certificates shall be furnished to

the corporation withdrawing and surrendering its right to do business in this State.

(c) Upon the issuance of the certificates by the Secretary of State, the appointment of the registered agent of the corpora-

tion in this State, upon whom process against the corporation may be served, shall be revoked, and the corporation shall be

deemed to have consented that service of process in any action, suit or proceeding based upon any cause of action arising in

this State, during the time the corporation was authorized to transact business in this State, may thereafter be made by service

upon the Secretary of State. Process may be served upon the Secretary of State under this subsection by means of electronic

transmission but only as prescribed by the Secretary of State. The Secretary of State is authorized to issue such rules and regu-

lations with respect to such service as the Secretary of State deems necessary or appropriate.

(d) In the event of service upon the Secretary of State in accordance with subsection (c) of this section, the Secretary of

State shall forthwith notify the corporation by letter, directed to the corporation at the address stated in the certificate which

was filed by the corporation with the Secretary of State pursuant to subsection (a) of this section. Such letter shall be sent by a

mail or courier service that includes a record of mailing or deposit with the courier and a record of delivery evidenced by the

signature of the recipient. Such letter shall enclose a copy of the process and any other papers served upon the Secretary of

State. It shall be the duty of the plaintiff in the event of such service to serve process and any other papers in duplicate, to no-

tify the Secretary of State that service is being made pursuant to this subsection, and to pay the Secretary of State the sum of

$50 for the use of the State, which sum shall be taxed as part of the cost of the action, suit or proceeding if the plaintiff shall

prevail therein. The Secretary of State shall maintain an alphabetical record of such service setting forth the name of the plain-

tiff and defendant, the title, docket number and nature of the proceeding in which the process has been served upon the Sec-

retary of State, the fact that service has been effected pursuant to this subsection, the return date thereof, and the day and

hour when the service was made. The Secretary of State shall not be required to retain such information for a period longer

than 5 years from receipt of the service of process.

8 Del. C. 1953, § 381; 56 Del. Laws, c. 50; 58 Del. Laws, c. 235, § 7; 64 Del. Laws, c. 112, § 62; 67 Del. Laws, c. 190, § 9; 70

Del. Laws, c. 79, § 18; 71 Del. Laws, c. 339, §§ 82-85; 77 Del. Laws, c. 290, §§ 31, 32; 78 Del. Laws, c. 273, §§ 9, 10; 79 Del.

Laws, c. 122, § 9.;

§ 382 Service of process on nonqualifying foreign corporations.
(a) Any foreign corporation which shall transact business in this State without having qualified to do business under § 371

of this title shall be deemed to have thereby appointed and constituted the Secretary of State of this State its agent for the ac-

ceptance of legal process in any civil action, suit or proceeding against it in any state or federal court in this State arising or

growing out of any business transacted by it within this State. If any foreign corporation consents in writing to be subject to

the jurisdiction of any state or federal court in this State for any civil action, suit or proceeding against it arising or growing

out of any business or matter, and if the agreement or instrument setting forth such consent does not otherwise provide a

manner of service of legal process in any such civil action, suit or proceeding against it, such foreign corporation shall be

deemed to have thereby appointed and constituted the Secretary of State of this State its agent for the acceptance of legal

process in any such civil action, suit or proceeding against it. The transaction of business in this State by such corporation and/

or such consent by such corporation to the jurisdiction of any state or federal court in this State without provision for a man-

ner of service of legal process shall be a signification of the agreement of such corporation that any process served upon the

Secretary of State when so served shall be of the same legal force and validity as if served upon an authorized officer or agent

personally within this State. Process may be served upon the Secretary of State under this subsection by means of electronic

transmission but only as prescribed by the Secretary of State. The Secretary of State is authorized to issue such rules and regu-

lations with respect to such service as the Secretary of State deems necessary or appropriate.
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(b) Section 373 of this title shall not apply in determining whether any foreign corporation is transacting business in this

State within the meaning of this section; and “the transaction of business” or “business transacted in this State,” by any such

foreign corporation, whenever those words are used in this section, shall mean the course or practice of carrying on any busi-

ness activities in this State, including, without limiting the generality of the foregoing, the solicitation of business or orders in

this State. This section shall not apply to any insurance company doing business in this State.

(c) In the event of service upon the Secretary of State in accordance with subsection (a) of this section, the Secretary of

State shall forthwith notify the corporation thereof by letter, directed to the corporation at the address furnished to the Sec-

retary of State by the plaintiff in such action, suit or proceeding. Such letter shall be sent by a mail or courier service that in-

cludes a record of mailing or deposit with the courier and a record of delivery evidenced by the signature of the recipient. Such

letter shall enclose a copy of the process and any other papers served upon the Secretary of State. It shall be the duty of the

plaintiff in the event of such service to serve process and any other papers in duplicate, to notify the Secretary of State that

service is being made pursuant to this subsection, and to pay the Secretary of State the sum of $50 for the use of the State,

which sum shall be taxed as a part of the costs in the proceeding if the plaintiff shall prevail therein. The Secretary of State

shall maintain an alphabetical record of any such process setting forth the name of the plaintiff and defendant, the title,

docket number and nature of the proceeding in which process has been served upon the Secretary of State, the fact that

service has been effected pursuant to this subsection, the return date thereof, and the day and hour when the service was

made. The Secretary of State shall not be required to retain such information for a period longer than 5 years from

receipt of the service of process.

8 Del. C. 1953, § 382; 56 Del. Laws, c. 50; 64 Del. Laws, c. 112, § 63; 67 Del. Laws, c. 190, § 10; 71 Del. Laws, c. 339, § 86; 77

Del. Laws, c. 290, §§ 33, 34; 79 Del. Laws, c. 72, § 15; 79 Del. Laws, c. 122, § 9.;

§ 383 Actions by and against unqualified foreign corporations.
(a) A foreign corporation which is required to comply with §§ 371 and 372 of this title and which has done business in this

State without authority shall not maintain any action or special proceeding in this State unless and until such corporation has

been authorized to do business in this State and has paid to the State all fees, penalties and franchise taxes for the years or

parts thereof during which it did business in this State without authority. This prohibition shall not apply to any successor in

interest of such foreign corporation.

(b) The failure of a foreign corporation to obtain authority to do business in this State shall not impair the validity of any

contract or act of the foreign corporation or the right of any other party to the contract to maintain any action or special pro-

ceeding thereon, and shall not prevent the foreign corporation from defending any action or special proceeding in this State.

8 Del. C. 1953, § 383; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 30; 79 Del. Laws, c. 122, § 9.;

§ 384 Foreign corporations doing business without having qualified; injunctions.
The Court of Chancery shall have jurisdiction to enjoin any foreign corporation, or any agent thereof, from transacting any

business in this State if such corporation has failed to comply with any section of this subchapter applicable to it or if such

corporation has secured a certificate of the Secretary of State under § 371 of this title on the basis of false or misleading repre-

sentations. The Attorney General shall, upon the Attorney General’s own motion or upon the relation of proper parties, pro-

ceed for this purpose by complaint in any county in which such corporation is doing business.

8 Del. C. 1953, § 384; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 87; 79 Del. Laws, c. 122, § 9.;
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§ 385 Filing of certain instruments with recorder of deeds not required.
No instrument that is required to be filed with the Secretary of State of this State by this subchapter need be filed with the

recorder of deeds of any county of this State in order to comply with this subchapter.

64 Del. Laws, c. 112, § 64; 79 Del. Laws, c. 122, § 9.;
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Louis Birch, 4th & Pine Sts. Newsboy, 12
years of age. Just started selling. Made 10

cents one day. Father dead. While not
under any compulsion to sell papers, Louis,

of his own accord, took it up in order to
help support his widowed mother.
Location: Wilmington, Delaware.
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Subchapter XVII. Domestication
and Transfer

§ 388 Domestication of non-United States entities.
(a) As used in this section, the term:

(1) “Foreign jurisdiction” means any foreign country or other foreign jurisdiction (other than the United States, any

state, the District of Columbia, or any possession or territory of the United States); and

(2) “Non-United States entity” means a corporation, a limited liability company, a statutory trust, a business trust or as-

sociation, a real estate investment trust, a common-law trust, or any other unincorporated business or entity, including a

partnership (whether general (including a limited liability partnership) or limited (including a limited liability limited part-

nership)), formed, incorporated, created or that otherwise came into being under the laws of any foreign jurisdiction.

(b) Any non-United States entity may become domesticated as a corporation in this State by complying with subsection

(h) of this section and filing with the Secretary of State:

(1) A certificate of corporate domestication which shall be executed in accordance with subsection (g) of this section

and filed in accordance with § 103 of this title; and

(2) A certificate of incorporation, which shall be executed, acknowledged and filed in accordance with § 103 of this title.

Each of the certificates required by this subsection (b) shall be filed simultaneously with the Secretary of State and, if such

certificates are not to become effective upon their filing as permitted by § 103(d) of this title, then each such certificate shall

provide for the same effective date or time in accordance with § 103(d) of this title.

(c) The certificate of corporate domestication shall certify:

(1) The date on which and jurisdiction where the non-United States entity was first formed, incorporated,

created or otherwise came into being;

(2) The name of the non-United States entity immediately prior to the filing of the certificate of corporate

domestication;

(3) The name of the corporation as set forth in its certificate of incorporation filed in accordance with

subsection (b) of this section; and

(4) The jurisdiction that constituted the seat, siege social, or principal place of business or central administration of the

non-United States entity or any other equivalent thereto under applicable law, immediately prior to the filing of the certifi-

cate of corporate domestication; and

(5) That the domestication has been approved in the manner provided for by the document, instrument, agreement or

other writing, as the case may be, governing the internal affairs of the non-United States entity and the conduct of its busi-

ness or by applicable non-Delaware law, as appropriate.

(d) Upon the certificate of corporate domestication and the certificate of incorporation becoming effective in accordance

with § 103 of this title, the non-United States entity shall be domesticated as a corporation in this State and the corporation

shall thereafter be subject to all of the provisions of this title, except that notwithstanding § 106 of this title, the existence of

the corporation shall be deemed to have commenced on the date the non-United States entity commenced its existence in the

jurisdiction in which the non-United States entity was first formed, incorporated, created or otherwise came into being.
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(e) The domestication of any non-United States entity as a corporation in this State shall not be deemed to affect any

obligations or liabilities of the non-United States entity incurred prior to its domestication as a corporation in this State, or

the personal liability of any person therefor.

(f) The filing of a certificate of corporate domestication shall not affect the choice of law applicable to the non-United

States entity, except that, from the effective time of the domestication, the law of the State of Delaware, including this title,

shall apply to the non-United States entity to the same extent as if the non-United States entity had been incorporated as a

corporation of this State on that date.

(g) The certificate of corporate domestication shall be signed by any person who is authorized to sign the certificate of

corporate domestication on behalf of the non-United States entity.

(h) Prior to the filing of a certificate of corporate domestication with the Secretary of State, the domestication shall

be approved in the manner provided for by the document, instrument, agreement or other writing, as the case may be,

governing the internal affairs of the non-United States entity and the conduct of its business or by applicable non-

Delaware law, as appropriate, and the certificate of incorporation shall be approved by the same authorization required

to approve the domestication.

(i) When a non-United States entity has become domesticated as a corporation pursuant to this section, for all purposes of

the laws of the State of Delaware, the corporation shall be deemed to be the same entity as the domesticating non-United

States entity and the domestication shall constitute a continuation of the existence of the domesticating non-United States

entity in the form of a corporation of this State. When any domestication shall have become effective under this section, for

all purposes of the laws of the State of Delaware, all of the rights, privileges and powers of the non-United States entity that

has been domesticated, and all property, real, personal and mixed, and all debts due to such non-United States entity, as well

as all other things and causes of action belonging to such non-United States entity, shall remain vested in the corporation to

which such non-United States entity has been domesticated (and also in the non-United States entity, if and for so long as the

non-United States entity continues its existence in the foreign jurisdiction in which it was existing immediately prior to the

domestication) and shall be the property of such corporation (and also of the non-United States entity, if and for so long as

the non-United States entity continues its existence in the foreign jurisdiction in which it was existing immediately prior to

the domestication), and the title to any real property vested by deed or otherwise in such non-United States entity shall not

revert or be in any way impaired by reason of this title; but all rights of creditors and all liens upon any property of such non-

United States entity shall be preserved unimpaired, and all debts, liabilities and duties of the non-United States entity that has

been domesticated shall remain attached to the corporation to which such non-United States entity has been domesticated

(and also to the non-United States entity, if and for so long as the non-United States entity continues its existence in the for-

eign jurisdiction in which it was existing immediately prior to the domestication), and may be enforced against it to the

same extent as if said debts, liabilities and duties had originally been incurred or contracted by it in its capacity as such

corporation. The rights, privileges, powers and interests in property of the non-United States entity, as well as the debts,

liabilities and duties of the non-United States entity, shall not be deemed, as a consequence of the domestication, to have

been transferred to the corporation to which such non-United States entity has domesticated for any purpose of the laws

of the State of Delaware.

(j) Unless otherwise agreed or otherwise required under applicable non-Delaware law, the domesticating non-United

States entity shall not be required to wind up its affairs or pay its liabilities and distribute its assets, and the domestication

shall not be deemed to constitute a dissolution of such non-United States entity. If, following domestication, a non-United

States entity that has become domesticated as a corporation of this State continues its existence in the foreign jurisdiction in

which it was existing immediately prior to domestication, the corporation and such non-United States entity shall, for all pur-

poses of the laws of the State of Delaware, constitute a single entity formed, incorporated, created or otherwise having come

into being, as applicable, and existing under the laws of the State of Delaware and the laws of such foreign jurisdiction.

(k) In connection with a domestication under this section, shares of stock, rights or securities of, or interests in, the non-

United States entity that is to be domesticated as a corporation of this State may be exchanged for or converted into cash,

property, or shares of stock, rights or securities of such corporation or, in addition to or in lieu thereof, may be exchanged for
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or converted into cash, property, or shares of stock, rights or securities of, or interests in, another corporation or other entity

or may be cancelled.

64 Del. Laws, c. 321, § 2; 65 Del. Laws, c. 127, § 11; 70 Del. Laws, c. 587, § 33; 75 Del. Laws, c. 30, §§ 29-45; 78 Del. Laws, c.

96, § 14; 79 Del. Laws, c. 122, § 10.;

§ 389 Temporary transfer of domicile into this State.
(a) As used in this section:

(1) The term “emergency condition” shall be deemed to include but not be limited to any of the following:

a. War or other armed conflict;

b. Revolution or insurrection;

c. Invasion or occupation by foreign military forces;

d. Rioting or civil commotion of an extended nature;

e. Domination by a foreign power;

f. Expropriation, nationalization or confiscation of a material part of the assets or property of the

non-United States entity;

g. Impairment of the institution of private property (including private property held abroad);

h. The taking of any action under the laws of the United States whereby persons resident in the jurisdiction, the law

of which governs the internal affairs of the non-United States entity, might be treated as “enemies” or otherwise restrict-

ed under laws of the United States relating to trading with enemies of the United States;

i. The immediate threat of any of the foregoing; and

j. Such other event which, under the law of the jurisdiction governing the internal affairs of the non-United States en-

tity, permits the non-United States entity to transfer its domicile.

(2) The term “foreign jurisdiction” and the term “non-United States entity” shall have the same meanings as set forth in

§ 388(a) of this title.

(3) The terms “officers” and “directors” include, in addition to such persons, trustees, managers, partners and all

other persons performing functions equivalent to those of officers and directors, however named or described in any

relevant instrument.

(b) Any non-United States entity may, subject to and upon compliance with this section, transfer its domicile (which term,

as used in this section, shall be deemed to refer in addition to the seat, siege social or principal place of business or central ad-

ministration of such entity, or any other equivalent thereto under applicable law) into this State, and may perform the acts de-

scribed in this section, so long as the law by which the internal affairs of such entity are governed does not expressly prohibit

such transfer.

(c) Any non-United States entity that shall propose to transfer its domicile into this State shall submit to the Secretary of

State for the Secretary of State’s review, at least 30 days prior to the proposed transfer of domicile, the following:

(1) A copy of its certificate of incorporation and bylaws (or the equivalent thereof under applicable law), certified as true

and correct by the appropriate director, officer or government official;

(2) A certificate issued by an authorized official of the jurisdiction the law of which governs the internal affairs of the

non-United States entity evidencing its existence;

(3) A list indicating the person or persons who, in the event of a transfer pursuant to this section, shall be the authorized

officers and directors of the non-United States entity, together with evidence of their authority to act and their respective

executed agreements in writing regarding service of process as set out in subsection (j) of this section;

(4) A certificate executed by the appropriate officer or director of the non-United States entity, setting forth:

a. The name and address of its registered agent in this State;
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b. A general description of the business in which it is engaged;

c. That the filing of such certificate has been duly authorized by any necessary action and does not violate the certifi-

cate of incorporation or bylaws (or equivalent thereof under applicable law) or any material agreement or instrument

binding on such entity;

d. A list indicating the person or persons authorized to sign the written communications required by subsection (e) of

this section;

e. An affirmance that such transfer is not expressly prohibited under the law by which the internal affairs of the non-

United States entity are governed; and

f. An undertaking that any transfer of domicile into this State will take place only in the event of an emergency condi-

tion in the jurisdiction the law of which governs the internal affairs of the non-United States entity and that such transfer

shall continue only so long as such emergency condition, in the judgment of the non-United States entity’s management,

so requires; and

(5) The examination fee prescribed under § 391 of this title.

If any of the documents referred to in paragraphs (c)(1)-(5) of this section are not in English, a translation thereof, under

oath of the translator, shall be attached thereto. If such documents satisfy the requirements of this section, and if the name of

the non-United States entity meets the requirements of § 102(a)(1) of this title, the Secretary of State shall notify the non-

United States entity that such documents have been accepted for filing, and the records of the Secretary of State shall reflect

such acceptance and such notification. In addition, the Secretary of State shall enter the name of the non-United States entity

on the Secretary of State’s reserved list to remain there so long as the non-United States entity is in compliance with this sec-

tion. No document submitted under this subsection shall be available for public inspection pursuant to Chapter 100 of Title

29 until, and unless, such entity effects a transfer of its domicile as provided in this section. The Secretary of State may waive

the 30-day period and translation requirement provided for in this subsection upon request by such entity, supported by facts

(including, without limitation, the existence of an emergency condition) justifying such waiver.

(d) On or before March 1 in each year, prior to the transfer of its domicile as provided for in subsection (e) of this section,

during any such transfer and, in the event that it desires to continue to be subject to a transfer of domicile under this section,

after its domicile has ceased to be in this State, the non-United States entity shall file a certificate executed by an appropriate

officer or director of the non-United States entity, certifying that the documents submitted pursuant to this section remain in

full force and effect or attaching any amendments or supplements thereto and translated as required in subsection (c) of this

section, together with the filing fee prescribed under § 391 of this title. In the event that any non-United States entity fails to

file the required certificate on or before March 1 in each year, all certificates and filings made pursuant to this section shall be-

come null and void on March 2 in such year, and any proposed transfer thereafter shall be subject to all of the required submis-

sions and the examination fee set forth in subsection (c) of this section.

(e) If the Secretary of State accepts the documents submitted pursuant to subsection (c) of this section for filing, such en-

tity may transfer its domicile to this State at any time by means of a written communication to such effect addressed to the

Secretary of State, signed by 1 of the persons named on the list filed pursuant to paragraph (c)(4)d. of this section, and con-

firming that the statements made pursuant to paragraph (c)(4) of this section remain true and correct; provided, that if emer-

gency conditions have affected ordinary means of communication, such notification may be made by telegram, telex, telecopy

or other form of writing so long as a duly signed duplicate is received by the Secretary of State within 30 days thereafter. The

records of the Secretary of State shall reflect the fact of such transfer. Upon the payment to the Secretary of State of the fee

prescribed under § 391 of this title, the Secretary of State shall certify that the non-United States entity has filed all docu-

ments and paid all fees required by this title. Such certificate of the Secretary of State shall be prima facie evidence of transfer

by such non-United States entity of its domicile into this State.

(f) Except to the extent expressly prohibited by the laws of this State, from and after the time that a non-United States en-

tity transfers its domicile to this State pursuant to this section, the non-United States entity shall have all of the powers which

it had immediately prior to such transfer under the law of the jurisdiction governing its internal affairs and the directors and

officers designated pursuant to paragraph (c)(3) of this section, and their successors, may manage the business and affairs of

the non-United States entity in accordance with the laws of such jurisdiction. Any such activity conducted pursuant to this
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section shall not be deemed to be doing business within this State for purposes of § 371 of this title. Any reference in this sec-

tion to the law of the jurisdiction governing the internal affairs of a non-United States entity which has transferred its domi-

cile into this State shall be deemed to be a reference to such law as in effect immediately prior to the transfer of domicile.

(g) For purposes of any action in the courts of this State, no non-United States entity which has obtained the certificate of

the Secretary of State referred to in subsection (e) of this section shall be deemed to be an “enemy” person or entity for any

purpose, including, without limitation, in relation to any claim of title to its assets, wherever located, or to its ability to insti-

tute suit in said courts.

(h) The transfer by any non-United States entity of its domicile into this State shall not be deemed to affect any obliga-

tions or liabilities of such non-United States entity incurred prior to such transfer.

(i) The directors of any non-United States entity which has transferred its domicile into this State may withhold from any

holder of equity interests in such entity any amounts payable to such holder on account of dividends or other distributions, if

the directors shall determine that such holder will not have the full benefit of such payment, so long as the directors shall

make provision for the retention of such withheld payment in escrow or under some similar arrangement for the benefit of

such holder.

(j) All process issued out of any court of this State, all orders made by any court of this State and all rules and notices of

any kind required to be served on any non-United States entity which has transferred its domicile into this State may be

served on the non-United States entity pursuant to § 321 of this title in the same manner as if such entity were a corporation

of this State. The directors of a non-United States entity which has transferred its domicile into this State shall agree in writ-

ing that they will be amenable to service of process by the same means as, and subject to the jurisdiction of the courts of this

State to the same extent as are directors of corporations of this State, and such agreements shall be submitted to the Secretary

of State for filing before the respective directors take office.

(k) Any non-United States entity which has transferred its domicile into this State may voluntarily return to the jurisdic-

tion the law of which governs its internal affairs by filing with the Secretary of State an application to withdraw from this

State. Such application shall be accompanied by a resolution of the directors of the non-United States entity authorizing such

withdrawal and by a certificate of the highest diplomatic or consular official of such jurisdiction accredited to the United

States indicating the consent of such jurisdiction to such withdrawal. The application shall also contain, or be accompanied

by, the agreement of the non-United States entity that it may be served with process in this State in any proceeding for en-

forcement of any obligation of the non-United States entity arising prior to its withdrawal from this State, which agreement

shall include the appointment of the Secretary of State as the agent of the non-United States entity to accept service of

process in any such proceeding and shall specify the address to which a copy of process served upon the Secretary of State

shall be mailed. Upon the payment of any fees and taxes owed to this State, the Secretary of State shall file the application and

the non-United States entity’s domicile shall, as of the time of filing, cease to be in this State.

64 Del. Laws, c. 321, § 3; 71 Del. Laws, c. 339, § 88; 75 Del. Laws, c. 30, §§ 46-66; 79 Del. Laws, c. 122, § 10.;

§ 390 Transfer, domestication or continuance of domestic corporations.
(a) Upon compliance with the provisions of this section, any corporation existing under the laws of this State may transfer

to or domesticate or continue in any foreign jurisdiction and, in connection therewith, may elect to continue its existence as a

corporation of this State. As used in this section, the term:

(1) “Foreign jurisdiction” means any foreign country, or other foreign jurisdiction (other than the United States, any

state, the District of Columbia, or any possession or territory of the United States); and

(2) “Resulting entity” means the entity formed, incorporated, created or otherwise coming into being as a consequence

of the transfer of the corporation to, or its domestication or continuance in, a foreign jurisdiction pursuant to this section.

(b) The board of directors of the corporation which desires to transfer to or domesticate or continue in a foreign jurisdic-

tion shall adopt a resolution approving such transfer, domestication or continuance specifying the foreign jurisdiction to

which the corporation shall be transferred or in which the corporation shall be domesticated or continued and, if applicable,

that in connection with such transfer, domestication or continuance the corporation’s existence as a corporation of this State
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is to continue and recommending the approval of such transfer or domestication or continuance by the stockholders of the

corporation. Such resolution shall be submitted to the stockholders of the corporation at an annual or special meeting. Due

notice of the time, place and purpose of the meeting shall be mailed to each holder of stock, whether voting or nonvoting, of

the corporation at the address of the stockholder as it appears on the records of the corporation, at least 20 days prior to the

date of the meeting. At the meeting, the resolution shall be considered and a vote taken for its adoption or rejection. If all

outstanding shares of stock of the corporation, whether voting or nonvoting, shall be voted for the adoption of the resolution,

the corporation shall file with the Secretary of State a certificate of transfer if its existence as a corporation of this State is to

cease or a certificate of transfer and domestic continuance if its existence as a corporation of this State is to continue, execut-

ed in accordance with § 103 of this title, which certifies:

(1) The name of the corporation, and if it has been changed, the name under which it was originally incorporated.

(2) The date of filing of its original certificate of incorporation with the Secretary of State.

(3) The foreign jurisdiction to which the corporation shall be transferred or in which it shall be domesticated or contin-

ued and the name of the resulting entity.

(4) That the transfer, domestication or continuance of the corporation has been approved in accordance with the provi-

sions of this section.

(5) In the case of a certificate of transfer, (i) that the existence of the corporation as a corporation of this State shall

cease when the certificate of transfer becomes effective, and (ii) the agreement of the corporation that it may be served with

process in this State in any proceeding for enforcement of any obligation of the corporation arising while it was a corpora-

tion of this State which shall also irrevocably appoint the Secretary of State as its agent to accept service of process in any

such proceeding and specify the address (which may not be that of the corporation’s registered agent without the written

consent of the corporation’s registered agent, such consent to be filed along with the certificate of transfer) to which a copy

of such process shall be mailed by the Secretary of State. Process may be served upon the Secretary of State under this sub-

section by means of electronic transmission but only as prescribed by the Secretary of State. The Secretary of State is autho-

rized to issue such rules and regulations with respect to such service as the Secretary of State deems necessary or

appropriate. In the event of service upon the Secretary of State in accordance with this subsection, the Secretary of State

shall forthwith notify such corporation that has transferred out of the State of Delaware by letter, directed to such corpora-

tion that has transferred out of the State of Delaware at the address so specified, unless such corporation shall have desig-

nated in writing to the Secretary of State a different address for such purpose, in which case it shall be mailed to the last

address designated. Such letter shall be sent by a mail or courier service that includes a record of mailing or deposit with the

courier and a record of delivery evidenced by the signature of the recipient. Such letter shall enclose a copy of the process

and any other papers served on the Secretary of State pursuant to this subsection. It shall be the duty of the plaintiff in the

event of such service to serve process and any other papers in duplicate, to notify the Secretary of State that service is being

effected pursuant to this subsection and to pay the Secretary of State the sum of $50 for the use of the State, which sum

shall be taxed as part of the costs in the proceeding, if the plaintiff shall prevail therein. The Secretary of State shall main-

tain an alphabetical record of any such service setting forth the name of the plaintiff and the defendant, the title, docket

number and nature of the proceeding in which process has been served, the fact that service has been effected pursuant to

this subsection, the return date thereof, and the day and hour service was made. The Secretary of State shall not be required

to retain such information longer than 5 years from receipt of the service of process.

(6) In the case of a certificate of transfer and domestic continuance, that the corporation will continue to exist as a cor-

poration of this State after the certificate of transfer and domestic continuance becomes effective.

(c) Upon the filing of a certificate of transfer in accordance with subsection (b) of this section and payment to the Secre-

tary of State of all fees prescribed under this title, the Secretary of State shall certify that the corporation has filed all docu-

ments and paid all fees required by this title, and thereupon the corporation shall cease to exist as a corporation of this State

at the time the certificate of transfer becomes effective in accordance with § 103 of this title. Such certificate of the Secretary

of State shall be prima facie evidence of the transfer, domestication or continuance by such corporation out of this State.

(d) The transfer, domestication or continuance of a corporation out of this State in accordance with this section and the

resulting cessation of its existence as a corporation of this State pursuant to a certificate of transfer shall not be deemed to af-
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fect any obligations or liabilities of the corporation incurred prior to such transfer, domestication or continuance, the personal

liability of any person incurred prior to such transfer, domestication or continuance, or the choice of law applicable to the cor-

poration with respect to matters arising prior to such transfer, domestication or continuance. Unless otherwise agreed or oth-

erwise provided in the certificate of incorporation, the transfer, domestication or continuance of a corporation out of the

State of Delaware in accordance with this section shall not require such corporation to wind up its affairs or pay its liabilities

and distribute its assets under this title and shall not be deemed to constitute a dissolution of such corporation.

(e) If a corporation files a certificate of transfer and domestic continuance, after the time the certificate of transfer and

domestic continuance becomes effective, the corporation shall continue to exist as a corporation of this State, and the law of

the State of Delaware, including this title, shall apply to the corporation to the same extent as prior to such time. So long as a

corporation continues to exist as a corporation of the State of Delaware following the filing of a certificate of transfer and do-

mestic continuance, the continuing corporation and the resulting entity shall, for all purposes of the laws of the State of

Delaware, constitute a single entity formed, incorporated, created or otherwise having come into being, as applicable, and ex-

isting under the laws of the State of Delaware and the laws of the foreign jurisdiction.

(f) When a corporation has transferred, domesticated or continued pursuant to this section, for all purposes of the laws of

the State of Delaware, the resulting entity shall be deemed to be the same entity as the transferring, domesticating or continu-

ing corporation and shall constitute a continuation of the existence of such corporation in the form of the resulting entity.

When any transfer, domestication or continuance shall have become effective under this section, for all purposes of the laws

of the State of Delaware, all of the rights, privileges and powers of the corporation that has transferred, domesticated or con-

tinued, and all property, real, personal and mixed, and all debts due to such corporation, as well as all other things and causes

of action belonging to such corporation, shall remain vested in the resulting entity (and also in the corporation that has trans-

ferred, domesticated or continued, if and for so long as such corporation continues its existence as a corporation of this State)

and shall be the property of such resulting entity (and also of the corporation that has transferred, domesticated or continued,

if and for so long as such corporation continues its existence as a corporation of this State), and the title to any real property

vested by deed or otherwise in such corporation shall not revert or be in any way impaired by reason of this title; but all rights

of creditors and all liens upon any property of such corporation shall be preserved unimpaired, and all debts, liabilities and du-

ties of such corporation shall remain attached to the resulting entity (and also to the corporation that has transferred, domes-

ticated or continued, if and for so long as such corporation continues its existence as a corporation of this State), and may be

enforced against it to the same extent as if said debts, liabilities and duties had originally been incurred or contracted by it in

its capacity as such resulting entity. The rights, privileges, powers and interests in property of the corporation, as well as the

debts, liabilities and duties of the corporation, shall not be deemed, as a consequence of the transfer, domestication or contin-

uance, to have been transferred to the resulting entity for any purpose of the laws of the State of Delaware.

(g) In connection with a transfer, domestication or continuance under this section, shares of stock of the transferring,

domesticating or continuing corporation may be exchanged for or converted into cash, property, or shares of stock, rights

or securities of, or interests in, the resulting entity or, in addition to or in lieu thereof, may be exchanged for or converted

into cash, property, or shares of stock, rights or securities of, or interests in, another corporation or other entity or may

be cancelled.

(h) No vote of the stockholders of a corporation shall be necessary to authorize a transfer, domestication or continuance if

no shares of the stock of such corporation shall have been issued prior to the adoption by the board of directors of the resolu-

tion approving the transfer, domestication or continuance.

(i) Whenever it shall be desired to transfer to or domesticate or continue in any foreign jurisdiction any nonstock corpora-

tion, the governing body shall perform all the acts necessary to effect a transfer, domestication or continuance which are re-

quired by this section to be performed by the board of directors of a corporation having capital stock. If the members of a

nonstock corporation are entitled to vote for the election of members of its governing body or are entitled under the certifi-

cate of incorporation or the bylaws of such corporation to vote on such transfer, domestication or continuance or on a merger,

consolidation, or dissolution of the corporation, they, and any other holder of any membership interest in the corporation,

shall perform all the acts necessary to effect a transfer, domestication or continuance which are required by this section to be

performed by the stockholders of a corporation having capital stock. If there is no member entitled to vote thereon, nor any

other holder of any membership interest in the corporation, the transfer, domestication or continuance of the corporation
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shall be authorized at a meeting of the governing body, upon the adoption of a resolution to transfer or domesticate or contin-

ue by the vote of a majority of members of its governing body then in office. In all other respects, the method and proceedings

for the transfer, domestication or continuance of a nonstock corporation shall conform as nearly as may be to the proceedings

prescribed by this section for the transfer, domestication or continuance of corporations having capital stock. In the case of a

charitable nonstock corporation, due notice of the corporation’s intent to effect a transfer, domestication or continuance shall

be mailed to the Attorney General of the State of Delaware 10 days prior to the date of the proposed transfer, domestication

or continuance.

70 Del. Laws, c. 79, § 20; 71 Del. Laws, c. 120, §§ 20-29; 75 Del. Laws, c. 30, §§ 67-79; 77 Del. Laws, c. 253, § 66; 77 Del.

Laws, c. 290, § 35; 78 Del. Laws, c. 273, § 11; 79 Del. Laws, c. 122, § 10.;
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Karl Witklwskr, 812 Walnut St., Market
vender. 11 years of age. 1 year at work.

Works of own choice. Earns percentage of
money received from stand, amounting to
an average of 50 cents a week. Money not
needed at home. Works of own volition.
Investigator, Edward F. Brown. Location:

Wilmington, Delaware.
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Subchapter XVIII.
Miscellaneous Provisions

§ 391 Amounts payable to Secretary of State upon filing certificate or other paper.
(a) The following fees and penalties shall be collected by and paid to the Secretary of State, for the use of the State:

(1) Upon the receipt for filing of an original certificate of incorporation, the fee shall be computed on the basis of $0.02

for each share of authorized capital stock having par value up to and including 20,000 shares, $0.01 for each share in excess

of 20,000 shares up to and including 200,000 shares, and 2/5 of a $0.01 for each share in excess of 200,000 shares; $0.01 for

each share of authorized capital stock without par value up to and including 20,000 shares, 1/2 of $0.01 for each share in ex-

cess of 20,000 shares up to and including 2,000,000 shares, and 2/5 of $0.01 for each share in excess of 2,000,000 shares.

In no case shall the amount paid be less than $15. For the purpose of computing the fee on par value stock each $100 unit of

the authorized capital stock shall be counted as 1 assessable share.

(2) Upon the receipt for filing of a certificate of amendment of certificate of incorporation, or a certificate of amend-

ment of certificate of incorporation before payment of capital, or a restated certificate of incorporation, increasing the au-

thorized capital stock of a corporation, the fee shall be an amount equal to the difference between the fee computed at the

foregoing rates upon the total authorized capital stock of the corporation including the proposed increase, and the fee com-

puted at the foregoing rates upon the total authorized capital stock excluding the proposed increase. In no case shall the

amount paid be less than $30.

(3) Upon the receipt for filing of a certificate of amendment of certificate of incorporation before payment of capital

and not involving an increase of authorized capital stock, or an amendment to the certificate of incorporation not involving

an increase of authorized capital stock, or a restated certificate of incorporation not involving an increase of authorized cap-

ital stock, or a certificate of retirement of stock, the fee to be paid shall be $30. For all other certificates relating to corpora-

tions, not otherwise provided for, the fee to be paid shall be $5.00. In the case of exempt corporations no fee shall be paid

under this paragraph.

(4) Upon the receipt for filing of a certificate of merger or consolidation of 2 or more corporations, the fee shall be an

amount equal to the difference between the fee computed at the foregoing rates upon the total authorized capital stock of

the corporation created by the merger or consolidation, and the fee so computed upon the aggregate amount of the total

authorized capital stock of the constituent corporations. In no case shall the amount paid be less than $75. The foregoing

fee shall be in addition to any tax or fee required under any other law of this State to be paid by any constituent entity that

is not a corporation in connection with the filing of the certificate of merger or consolidation.

(5) Upon the receipt for filing of a certificate of dissolution, there shall be paid to and collected by the Secretary of State

a fee of:

a. Forty dollars; or

b. Ten dollars in the case of a certificate of dissolution which certifies that:

1. The corporation has no assets and has ceased transacting business; and

2. The corporation, for each year since its incorporation in this State, has been required to pay only the minimum fran-

chise tax then prescribed by § 503 of this title; and

3. The corporation has paid all franchise taxes and fees due to or assessable by this State through the end of the year in

which said certificate of dissolution is filed.
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(6) Upon the receipt for filing of a certificate of reinstatement of a foreign corporation or a certificate of surrender

and withdrawal from the State by a foreign corporation, there shall be collected by and paid to the Secretary of State

a fee of $10.

(7) For receiving and filing and/or indexing any certificate, affidavit, agreement or any other paper provided for by this

chapter, for which no different fee is specifically prescribed, a fee of $115 in each case shall be paid to the Secretary of State.

The fee in the case of a certificate of incorporation filed as required by § 102 of this title shall be $25. For entering informa-

tion from each instrument into the Delaware Corporation Information System in accordance with § 103(c)(8) of this title,

the fee shall be $5.00.

a. A certificate of dissolution which meets the criteria stated in paragraph (a)(5)b. of this section shall not be subject

to such fee; and

b. A certificate of incorporation filed in accordance with § 102 of this title shall be subject to a fee of $25.

(8) For receiving and filing and/or indexing the annual report of a foreign corporation doing business in this State, a fee

of $125 shall be paid. In the event of neglect, refusal or failure on the part of any foreign corporation to file the annual report

with the Secretary of State on or before June 30 each year, the corporation shall pay a penalty of $125.

(9) For recording and indexing articles of association and other papers required by this chapter to be recorded by the

Secretary of State, a fee computed on the basis of $0.01 a line shall be paid.

(10) For certifying copies of any paper on file provided by this chapter, a fee of $50 shall be paid for each copy certified.

In addition, a fee of $2.00 per page shall be paid in each instance where the Secretary of State provides the copies of the

document to be certified.

(11) For issuing any certificate of the Secretary of State other than a certification of a copy under paragraph (a)(10) of

this section, or a certificate that recites all of a corporation’s filings with the Secretary of State, a fee of $50 shall be paid for

each certificate. For issuing any certificate of the Secretary of State that recites all of a corporation’s filings with the Secre-

tary of State, a fee of $175 shall be paid for each certificate.

(12) For filing in the office of the Secretary of State any certificate of change of location or change of registered agent, as

provided in § 133 of this title, there shall be collected by and paid to the Secretary of State a fee of $50, provided that no fee

shall be charged pursuant to § 103(c)(6) and (c)(7) of this title.

(13) For filing in the office of the Secretary of State any certificate of change of address or change of name of regis-

tered agent, as provided in § 134 of this title, there shall be collected by and paid to the Secretary of State a fee

of $50, plus the same fees for receiving, filing, indexing, copying and certifying the same as are charged in the case of filing

a certificate of incorporation.

(14) For filing in the office of the Secretary of State any certificate of resignation of a registered agent and appointment

of a successor, as provided in § 135 of this title, there shall be collected by and paid to the Secretary of State a fee of $50.

(15) For filing in the office of the Secretary of State, any certificate of resignation of a registered agent without appoint-

ment of a successor, as provided in §§ 136 and 377 of this title, there shall be collected by and paid to the Secretary of State a

fee of $2.00 for each corporation whose registered agent has resigned by such certificate.

(16) For preparing and providing a written report of a record search, a fee of $50 shall be paid.

(17) For preclearance of any document for filing, a fee of $250 shall be paid.

(18) For receiving and filing and/or indexing an annual franchise tax report of a corporation provided for by § 502 of this

title, a fee of $25 shall be paid by exempt corporations and a fee of $50 shall be paid by all other corporations.

(19) For receiving and filing and/or indexing by the Secretary of State of a certificate of domestication and certificate of

incorporation prescribed in § 388(d) of this title, a fee of $165, plus the fee payable upon the receipt for filing of an original

certificate of incorporation, shall be paid.

(20) For receiving, reviewing and filing and/or indexing by the Secretary of State of the documents prescribed in § 389(c)

of this title, a fee of $10,000 shall be paid.
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(21) For receiving, reviewing and filing and/or indexing by the Secretary of State of the documents prescribed in § 389(d)

of this title, an annual fee of $2,500 shall be paid.

(22) Except as provided in this section, the fees of the Secretary of State shall be as provided for in § 2315 of Title 29.

(23) In the case of exempt corporations, the total fees payable to the Secretary of State upon the filing of a Certificate of

Change of Registered Agent and/or Registered Office or a Certificate of Revival shall be $5.00 and such filings shall be ex-

empt from any fees or assessments pursuant to the requirements of § 103(c)(6) and (c)(7) of this title.

(24) For accepting a corporate name reservation application, an application for renewal of a corporate name reservation,

or a notice of transfer or cancellation of a corporate name reservation, there shall be collected by and paid to the Secretary

of State a fee of up to $75.

(25) For receiving and filing and/or indexing by the Secretary of State of a certificate of transfer or a certificate of contin-

uance prescribed in § 390 of this title, a fee of $1,000 shall be paid.

(26) For receiving and filing and/or indexing by the Secretary of State of a certificate of conversion and certificate of in-

corporation prescribed in § 265 of this title, a fee of $115, plus the fee payable upon the receipt for filing of an original cer-

tificate of incorporation, shall be paid.

(27) For receiving and filing and/or indexing by the Secretary of State of a certificate of conversion prescribed in § 266 of

this title, a fee of $165 shall be paid.

(28) For receiving and filing and/or indexing by the Secretary of State of a certificate of validation prescribed in § 204 of

this title, a fee of $2,500 shall be paid; provided, that if the certificate of validation has the effect of increasing the autho-

rized capital stock of a corporation, an additional fee, calculated in accordance with paragraph (a)(2) of this section, shall al-

so be paid.

(b)(1) For the purpose of computing the fee prescribed in paragraphs (a)(1), (2), (4) and (28) of this section the authorized

capital stock of a corporation shall be considered to be the total number of shares which the corporation is authorized to is-

sue, whether or not the total number of shares that may be outstanding at any 1 time be limited to a less number.

(2) For the purpose of computing the fee prescribed in paragraphs (a)(2), (3) and (28) of this section, a certificate of

amendment of certificate of incorporation, or an amended certificate of incorporation before payment of capital, or a re-

stated certificate of incorporation, or a certificate of validation, shall be considered as increasing the authorized capital

stock of a corporation provided it involves an increase in the number of shares, or an increase in the par value of shares,

or a change of shares with par value into shares without par value, or a change of shares without par value into shares with

par value, or any combination of 2 or more of the above changes, and provided further that the fee computed at the rates

set forth in paragraph (a)(1) of this section upon the total authorized capital stock of the corporation including the pro-

posed change or changes exceeds the fee so computed upon the total authorized stock of the corporation excluding such

change or changes.

(c) The Secretary of State may issue photocopies or electronic image copies of instruments on file, as well as instruments,

documents and other papers not on file, and for all such photocopies or electronic image copies which are not certified by the

Secretary of State, a fee of $10 shall be paid for the first page and $2.00 for each additional page. The Secretary of State may

also issue microfiche copies of instruments on file as well as instruments, documents and other papers not on file, and for each

such microfiche a fee of $2.00 shall be paid therefor. Notwithstanding Delaware’s Freedom of Information Act [Chapter 100

of Title 29] or other provision of this Code granting access to public records, the Secretary of State shall issue only photo-

copies, microfiche or electronic image copies of records in exchange for the fees described above.

(d) No fees for the use of the State shall be charged or collected from any corporation incorporated for the drainage and

reclamation of lowlands or for the amendment or renewal of the charter of such corporation.

(e) The Secretary of State may in the Secretary of State’s discretion permit the extension of credit for the fees required by

this section upon such terms as the Secretary of State shall deem to be appropriate.

(f) The Secretary of State shall retain from the revenue collected from the fees required by this section a sum sufficient to

provide at all times a fund of at least $500, but not more than $1,500, from which the Secretary of State may refund any pay-

ment made pursuant to this section to the extent that it exceeds the fees required by this section. The fund shall be deposited
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in the financial institution which is the legal depository of state moneys to the credit of the Secretary of State and shall be dis-

bursable on order of the Secretary of State.

(g) The Secretary of State may in the Secretary of State’s discretion charge a fee of $60 for each check received for pay-

ment of any fee or tax under Chapter 1 or Chapter 6 of this title that is returned due to insufficient funds or as the result of a

stop payment order.

(h) In addition to those fees charged under subsections (a) and (c) of this section, there shall be collected by and paid to

the Secretary of State the following:

(1) For all services described in subsection (a) of this section that are requested to be completed within 30 minutes on

the same day as the day of the request, an additional sum of up to $7,500 and for all services described in subsections (a) and

(c) of this section that are requested to be completed within 1 hour on the same day as the day of the request, an additional

sum of up to $1,000 and for all services described in subsections (a) and (c) of this section that are requested to be complet-

ed within 2 hours on the same day as the day of the request, an additional sum of up to $500; and

(2) For all services described in subsections (a) and (c) of this section that are requested to be completed within the same

day as the day of the request, an additional sum of up to $300; and

(3) For all services described in subsections (a) and (c) of this section that are requested to be completed within a

24-hour period from the time of the request, an additional sum of up to $150.

The Secretary of State shall establish (and may from time to time alter or amend) a schedule of specific fees payable pur-

suant to this subsection.

(i) A domestic corporation or a foreign corporation registered to do business in this State that files with the Secretary of

State any instrument or certificate, and in connection therewith, neglects, refuses or fails to pay any fee or tax under Chapter 1

or Chapter 6 of this title shall, after written demand therefor by the Secretary of State by mail addressed to such domestic cor-

poration or foreign corporation in care of its registered agent in this State, cease to be in good standing as a domestic corpora-

tion or registered as a foreign corporation in this State on the ninetieth day following the date of mailing of such demand,

unless such fee or tax and, if applicable, the fee provided for in subsection (g) of this section are paid in full prior to the nineti-

eth day following the date of mailing of such demand. A domestic corporation that has ceased to be in good standing or a for-

eign corporation that has ceased to be registered by reason of the neglect, refusal or failure to pay any such fee or tax shall be

restored to and have the status of a domestic corporation in good standing or a foreign corporation that is registered in this

State upon the payment of the fee or tax which such domestic corporation or foreign corporation neglected, refused or failed

to pay together with the fee provided for in subsection (g) of this section, if applicable. The Secretary of State shall not accept

for filing any instrument authorized to be filed with the Secretary of State under this title in respect of any domestic corpora-

tion that is not in good standing or any foreign corporation that has ceased to be registered by reason of the neglect, refusal or

failure to pay any such fee or tax, and shall not issue any certificate of good standing with respect to such domestic corpora-

tion or foreign corporation, unless and until such domestic corporation or foreign corporation shall have been restored to and

have the status of a domestic corporation in good standing or a foreign corporation duly registered in this State.

(j) As used in this section, the term “exempt corporation” shall have the meaning given to it in § 501(b) of this title.

8 Del. C. 1953, § 391; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 31; 57 Del. Laws, c. 150, §§ 1-8; 57 Del. Laws, c. 421, § 14; 58

Del. Laws, c. 235, §§ 8, 9; 58 Del. Laws, c. 450, § 9; 59 Del. Laws, c. 106, § 18; 61 Del. Laws, c. 79, § 1; 62 Del. Laws, c. 356;

63 Del. Laws, c. 376, §§ 1, 2; 64 Del. Laws, c. 112, §§ 65-67; 64 Del. Laws, c. 317, § 4(a)-(h); 64 Del. Laws, c. 321, § 4; 65 Del.

Laws, c. 127, § 12; 65 Del. Laws, c. 234, § 2; 66 Del. Laws, c. 352, §§ 13, 14; 67 Del. Laws, c. 99, § 1; 67 Del. Laws, c. 190, §§

11, 12; 67 Del. Laws, c. 229, §§ 2-11; 67 Del. Laws, c. 363, § 1; 68 Del. Laws, c. 163, §§ 3, 4; 68 Del. Laws, c. 246, §§ 1-3; 69

Del. Laws, c. 52, § 1; 69 Del. Laws, c. 221, §§ 2, 3; 69 Del. Laws, c. 245, § 1; 70 Del. Laws, c. 79, § 21; 70 Del. Laws, c. 186, §

1; 70 Del. Laws, c. 587, §§ 34, 35; 71 Del. Laws, c. 120, §§ 30, 31; 71 Del. Laws, c. 339, §§ 89-91; 72 Del. Laws, c. 123, § 12; 74

Del. Laws, c. 9, §§ 8, 9; 74 Del. Laws, c. 51, §§ 1-9; 74 Del. Laws, c. 118, § 2; 75 Del. Laws, c. 306, § 7; 76 Del. Laws, c. 286, §

1; 77 Del. Laws, c. 78, §§ 39-55; 77 Del. Laws, c. 253, § 67; 78 Del. Laws, c. 96, § 15; 78 Del. Laws, c. 273, § 12; 79 Del. Laws,

c. 72, §§ 16-18; 79 Del. Laws, c. 122, § 11.;

TITLE 8 Delaware Code

200 Chapter 1 / Subchapter XVIII. Miscellaneous Provisions

http://delcode.delaware.gov/sessionlaws/ga124/chp050.shtml
http://delcode.delaware.gov/sessionlaws/ga124/chp186.shtml
http://delcode.delaware.gov/sessionlaws/ga125/chp150.shtml
http://delcode.delaware.gov/sessionlaws/ga125/chp421.shtml
http://delcode.delaware.gov/sessionlaws/ga126/chp235.shtml
http://delcode.delaware.gov/sessionlaws/ga126/chp235.shtml
http://delcode.delaware.gov/sessionlaws/ga126/chp450.shtml
http://delcode.delaware.gov/sessionlaws/ga127/chp106.shtml
http://delcode.delaware.gov/sessionlaws/ga129/chp079.shtml
http://delcode.delaware.gov/sessionlaws/ga130/chp356.shtml
http://delcode.delaware.gov/sessionlaws/ga131/chp376.shtml
http://delcode.delaware.gov/sessionlaws/ga132/chp112.shtml
http://delcode.delaware.gov/sessionlaws/ga132/chp317.shtml
http://delcode.delaware.gov/sessionlaws/ga132/chp321.shtml
http://delcode.delaware.gov/sessionlaws/ga133/chp127.shtml
http://delcode.delaware.gov/sessionlaws/ga133/chp127.shtml
http://delcode.delaware.gov/sessionlaws/ga133/chp234.shtml
http://delcode.delaware.gov/sessionlaws/ga134/chp352.shtml
http://delcode.delaware.gov/sessionlaws/ga135/chp099.shtml
http://delcode.delaware.gov/sessionlaws/ga135/chp190.shtml
http://delcode.delaware.gov/sessionlaws/ga135/chp190.shtml
http://delcode.delaware.gov/sessionlaws/ga135/chp229.shtml
http://delcode.delaware.gov/sessionlaws/ga135/chp363.shtml
http://delcode.delaware.gov/sessionlaws/ga136/chp163.shtml
http://delcode.delaware.gov/sessionlaws/ga136/chp246.shtml
http://delcode.delaware.gov/sessionlaws/ga137/chp052.shtml
http://delcode.delaware.gov/sessionlaws/ga137/chp052.shtml
http://delcode.delaware.gov/sessionlaws/ga137/chp221.shtml
http://delcode.delaware.gov/sessionlaws/ga137/chp245.shtml
http://delcode.delaware.gov/sessionlaws/ga138/chp079.shtml
http://delcode.delaware.gov/sessionlaws/ga138/chp186.shtml
http://delcode.delaware.gov/sessionlaws/ga138/chp186.shtml
http://delcode.delaware.gov/sessionlaws/ga138/chp587.shtml
http://delcode.delaware.gov/sessionlaws/ga139/chp120.shtml
http://delcode.delaware.gov/sessionlaws/ga139/chp339.shtml
http://delcode.delaware.gov/sessionlaws/ga140/chp123.shtml
http://delcode.delaware.gov/sessionlaws/ga142/chp009.shtml
http://delcode.delaware.gov/sessionlaws/ga142/chp009.shtml
http://delcode.delaware.gov/sessionlaws/ga142/chp051.shtml
http://delcode.delaware.gov/sessionlaws/ga142/chp118.shtml
http://delcode.delaware.gov/sessionlaws/ga143/chp306.shtml
http://delcode.delaware.gov/sessionlaws/ga144/chp286.shtml
http://delcode.delaware.gov/sessionlaws/ga144/chp286.shtml
http://delcode.delaware.gov/sessionlaws/ga145/chp078.shtml
http://delcode.delaware.gov/sessionlaws/ga145/chp253.shtml
http://delcode.delaware.gov/sessionlaws/ga146/chp096.shtml
http://delcode.delaware.gov/sessionlaws/ga146/chp273.shtml
http://delcode.delaware.gov/sessionlaws/ga147/chp072.shtml
http://delcode.delaware.gov/sessionlaws/ga147/chp072.shtml
http://delcode.delaware.gov/sessionlaws/ga147/chp122.shtml


§ 392 [Reserved.]

§ 393 Rights, liabilities and duties under prior statutes.
All rights, privileges and immunities vested or accrued by and under any laws enacted prior to the adoption or amendment

of this chapter, all suits pending, all rights of action conferred, and all duties, restrictions, liabilities and penalties imposed or

required by and under laws enacted prior to the adoption or amendment of this chapter, shall not be impaired, diminished or

affected by this chapter.

8 Del. C. 1953, § 393; 56 Del. Laws, c. 50; 79 Del. Laws, c. 122, § 11.;

§ 394 Reserved power of State to amend or repeal chapter; chapter part of corporation’s charter
or certificate of incorporation.

This chapter may be amended or repealed, at the pleasure of the General Assembly, but any amendment or repeal shall not

take away or impair any remedy under this chapter against any corporation or its officers for any liability which shall have been

previously incurred. This chapter and all amendments thereof shall be a part of the charter or certificate of incorporation of

every corporation except so far as the same are inapplicable and inappropriate to the objects of the corporation.

8 Del. C. 1953, § 394; 56 Del. Laws, c. 50; 79 Del. Laws, c. 122, § 11.;

§ 395 Corporations using “trust” in name, advertisements and otherwise; restrictions; violations
and penalties; exceptions.

(a) Except as provided below in subsection (d) of this section, every corporation of this State using the word “trust”

as part of its name, except a corporation regulated under the Bank Holding Company Act of 1956, 12 U.S.C. § 1841 et seq.,

or § 10 of the Home Owners’ Loan Act, 12 U.S.C. § 1467a et seq., as those statutes shall from time to time be amended, shall

be under the supervision of the State Bank Commissioner of this State and shall make not less than 2 reports during each year

to the Commissioner, according to the form which shall be prescribed by the Commissioner, verified by the oaths or affirma-

tions of the president or vice-president, and the treasurer or secretary of the corporation, and attested by the signatures of

at least 3 directors.

(b) Except as provided below in subsection (d) of this section, no corporation of this State shall use the word “trust” as

part of its name, except a corporation reporting to and under the supervision of the State Bank Commissioner of this State or

a corporation regulated under the Bank Holding Company Act of 1956, 12 U.S.C. § 1841 et seq., or § 10 of the Home Owners’

Loan Act, 12 U.S.C. § 1467a et seq., as those statutes shall from time to time be amended. Except as provided below in subsec-

tion (d) of this section, the name of any such corporation shall not be amended so as to include the word “trust” unless such

corporation shall report to and be under the supervision of the Commissioner, or unless it is regulated under the Bank Hold-

ing Company Act of 1956 or the Savings and Loan Holding Company Act.

(c) No corporation of this State, except corporations reporting to and under the supervision of the State Bank Commis-

sioner of this State or corporations regulated under the Bank Holding Company Act of 1956, 12 U.S.C. § 1841 et seq., or § 10

of the Home Owners’ Loan Act, 12 U.S.C. § 1467a et seq., as those statutes shall from time to time be amended, shall advertise

or put forth any sign as a trust company, or in any way solicit or receive deposits or transact business as a trust company.

(d) The requirements and restrictions set forth above in subsections (a) and (b) of this section shall not apply to, and shall

not be construed to prevent the use of the word “trust” as part of the name of, a corporation that is not subject to the supervi-

sion of the State Bank Commissioner of this State and that is not regulated under the Bank Holding Company Act of 1956, 12

U.S.C. § 1841 et seq., or § 10 of the Home Owners’ Loan Act, 12 U.S.C. § 1467a et seq., where use of the word “trust” as part

of such corporation’s name clearly:

(1) Does not refer to a trust business;
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(2) Is not likely to mislead the public into believing that the nature of the business of the corporation includes activities

that fall under the supervision of the State Bank Commissioner of this State or that are regulated under the Bank Holding

Company Act of 1956, 12 U.S.C. § 1841 et seq., or § 10 of the Home Owners’ Loan Act, 12 U.S.C. § 1467a et seq.; and

(3) Will not otherwise lead to a pattern and practice of abuse that might cause harm to the interests of the public or the

State, as determined by the Director of the Division of Corporations and the State Bank Commissioner.

8 Del. C. 1953, § 395; 56 Del. Laws, c. 50; 59 Del. Laws, c. 443, § 1; 64 Del. Laws, c. 112, § 68; 71 Del. Laws, c. 339, §§ 92, 93;

73 Del. Laws, c. 298, §§ 13, 14; 78 Del. Laws, c. 96, §§ 16-19; 79 Del. Laws, c. 122, § 11.;

§ 396 Publication of chapter by Secretary of State; distribution.
The Secretary of State may have printed, from time to time as the Secretary of State deems necessary, pamphlet copies

of this chapter, and the Secretary of State shall dispose of the copies to persons and corporations desiring the same for a

sum not exceeding the cost of printing. The money received from the sale of the copies shall be disposed of as are other fees

of the office of the Secretary of State. Nothing in this section shall prevent the free distribution of single pamphlet copies

of this chapter by the Secretary of State, for the printing of which provision is made from time to time by joint resolution

of the General Assembly.

8 Del. C. 1953, § 396; 56 Del. Laws, c. 50; 71 Del. Laws, c. 339, § 94; 79 Del. Laws, c. 122, § 11.;

§ 397 Penalty for unauthorized publication of chapter.
Whoever prints or publishes this chapter without the authority of the Secretary of State of this State, shall be fined not

more than $500 or imprisoned not more than 3 months, or both.

8 Del. C. 1953, § 397; 56 Del. Laws, c. 50; 79 Del. Laws, c. 122, § 11.;

§ 398 Short title.
This chapter shall be known and may be identified and referred to as the “General Corporation Law of the State

of Delaware.”

8 Del. C. 1953, § 398; 56 Del. Laws, c. 50; 79 Del. Laws, c. 122, § 11.;
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Chapter 5. Corporation Franchise Tax

§ 501 Corporations subject to and exempt from franchise tax.
(a) Every telegraph, telephone or cable company, every electric company organized for the production and/or distribution

of light, heat or power, every company organized for the purpose of producing and/or distributing steam, heat or power, every

company organized for the purpose of the production and/or distribution and/or sale of gas, every parlor, palace or sleeping car

company, every express company, every pipeline company, every life insurance company, every other insurance company of

whatever kind (other than a captive insurance company licensed under Chapter 69 of Title 18), and every corporation now ex-

isting or hereafter to be incorporated under the laws of this State, shall pay an annual tax, for the use of the State, by way of li-

cense for the corporate franchise as prescribed in this chapter. No such tax shall be paid by any exempt corporation, any

banking corporation, savings bank, building and loan association or any captive insurance company licensed under Chapter 69

of Title 18, or any corporation for drainage and reclamation of lowlands.

(b) As used in this chapter, the term “exempt corporation” shall be defined as any corporation organized under Chapter 1

of this title that:

(1) Is exempt from taxation under § 501(c) of the United States Internal Revenue Code (26 U.S.C. § 501(c)) or any simi-

lar provisions of the Internal Revenue Code, or any successor provisions;

(2) Qualifies as a civic organization under § 8110(a)(1) of Title 9 or § 6840(4) of Title 16;

(3) Qualifies as a charitable/fraternal organization under § 2593(1) of Title 6;

(4) Is listed in § 8106(a) of Title 9;

(5) Is organized primarily or exclusively for religious or charitable purposes, or is a religious corporation or purely chari-

table or educational association, or is a company, association or society, which, by its certificate of incorporation, has for its

object the assistance of sick, needy or disabled members, or the defraying of funeral expenses of deceased members, or to

provide for the wants of the widows or widowers and families after death of its members; or

(6)a. Is organized not for profit; and

b. No part of its net earnings inures to the benefit of any member or individual.

21 Del. Laws, c. 166, § 1; 22 Del. Laws, c. 15, § 1; Code 1915, § 102; 35 Del. Laws, c. 5, § 2; 36 Del. Laws, c. 6, § 1; 38 Del.

Laws, c. 10, §§ 1-3; Code 1935, § 96; 8 Del. C. 1953, § 501; 55 Del. Laws, c. 90, § 1; 57 Del. Laws, c. 65, §§ 1, 2; 70 Del. Laws,

c. 186, § 1; 77 Del. Laws, c. 253, § 68; 78 Del. Laws, c. 96, §§ 20, 21.;

§ 502 Annual franchise tax report; contents; failure to file and pay tax; duties of Secretary
of State.

(a) Annually on or before March 1, every corporation now existing or hereafter incorporated under Chapter 1 of this title

or which has accepted the Constitution of this State, shall make an annual franchise tax report to the Secretary of State. The

report shall be made on a form designated by the Secretary of State and shall be signed by the corporation’s president, secre-

tary, treasurer or other proper officer duly authorized so to act, or by any of its directors, or if filing an initial report by any in-

corporator in the event its board of directors shall not have been elected. The fact that an individual’s name is signed on the

report shall be prima facie evidence that such individual is authorized to certify the report on behalf of the corporation; how-

ever, the official title or position of the individual signing the corporate report shall be designated. The report shall contain

the following information:
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(1) The location of its registered office in this State, stated with the degree of particularity required by § 102(a)(2)

of this title;

(2) The name of the agent upon whom service of process against the corporation may be served;

(3) The location (city, town, street and number of same, if number there be) of the principal place of business

of the corporation;

(4) The names and addresses of all the directors as of the filing date of the report and the name and address of the offi-

cer who signs the report; provided, that other than an initial report, all reports shall list a director or directors excepting any

report filed in conjunction with a certificate of dissolution filed by an incorporator pursuant to § 274 of this title or a certifi-

cate of dissolution filed pursuant to § 275 of this title;

(5) The number of shares and the par value per share of each class of capital stock having a par value and the number of

shares of each class of stock without par value which the corporation is authorized to issue;

(6) If exempt from taxation for any cause, the specific facts entitling the corporation to exemption from taxation; and

(7) Such additional information, schedules and attachments as the Secretary shall require to ascertain the franchise tax

due to the State.

(b) If any officer or director of a corporation required to make an annual franchise tax report to the Secretary of State

shall knowingly make any false statement in the report, such officer or director shall be guilty of perjury.

(c) If the annual franchise tax report and the franchise tax due are not filed or paid by the corporation as required by this

chapter, the Secretary of State shall ascertain and fix the amount of the franchise tax as determined in the manner prescribed

by § 503 of this title and the amount so fixed by the Secretary of State shall stand as the basis of taxation under the provisions

of this chapter unless the corporation shall thereafter elect to compute the franchise tax in the manner prescribed by § 503 of

this title by filing the annual franchise tax report and complying with the provisions of § 503 of this title. In the event of ne-

glect, refusal or failure on the part of any corporation to file a complete annual franchise tax report with the Secretary of State

on or before March 1, the corporation shall pay the sum of $125 to be recovered by adding that amount to the franchise tax as

herein determined and fixed, and such additional sum shall become a part of the franchise tax as so determined and fixed, and

shall be collected in the same manner and subject to the same penalties.

(d) In case any corporation shall fail to file its annual franchise tax report and the franchise tax due within the time re-

quired by this chapter, and in case the agent in charge of the registered office of any corporation upon whom process against

the corporation may be served shall die, resign, refuse to act as such, remove from this State or cannot with due diligence be

found, it shall be lawful while default continues to serve process against the corporation upon the Secretary of State. Such ser-

vice upon the Secretary of State shall be made in the manner and shall have the effect stated in § 321(b) of this title and shall

be governed in all respects by said subsection.

(e) The Secretary of State shall safely keep all reports returned in such manner as they may be open to the inspection

of all persons pursuant to the provisions set forth in Chapter 100 of Title 29. Any tax information provided pursuant to para-

graph (a)(7) of this section, contained on annual franchise tax reports filed after tax year 2006 shall not be deemed public.

(f) The Secretary of State shall not issue certificates of good standing that pertain to any corporation that has an

unpaid franchise tax balance due to the State or does not have on file a completed annual franchise tax report for the

relevant time period.

21 Del. Laws, c. 166, §§ 2, 3; 22 Del. Laws, c. 15, §§ 2, 3; 22 Del. Laws, c. 16, § 1; 27 Del. Laws, c. 19, § 1; Code 1915, §§ 103,

104; 28 Del. Laws, c. 9, § 1; 35 Del. Laws, c. 5, § 3; 36 Del. Laws, c. 6, § 2; 37 Del. Laws, c. 7, § 1; Code 1935, § 97; 8 Del. C.

1953, § 502; 51 Del. Laws, c. 102; 54 Del. Laws, c. 88, § 14; 55 Del. Laws, c. 90, § 1; 57 Del. Laws, c. 421, § 15; 58 Del. Laws, c.

216, § 2; 58 Del. Laws, c. 450, § 1; 60 Del. Laws, c. 353, §§ 1-3; 64 Del. Laws, c. 317, § 3; 67 Del. Laws, c. 190, § 13; 67 Del.

Laws, c. 229, § 12; 67 Del. Laws, c. 376, § 29; 69 Del. Laws, c. 53, § 1; 69 Del. Laws, c. 54, § 1; 71 Del. Laws, c. 339, §§ 95-97;

74 Del. Laws, c. 51, § 10; 75 Del. Laws, c. 306, §§ 18-21; 77 Del. Laws, c. 78, § 56; 79 Del. Laws, c. 72, § 19.;
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§ 503 Rates and computation of franchise tax.
(a) All corporations accepting the provisions of the Constitution of this State and coming under Chapter 1 of this title, and

all corporations which have heretofore filed or may hereafter file a certificate of incorporation under said chapter, shall pay to

the Secretary of State as an annual franchise tax whichever of the applicable amounts prescribed by paragraphs (a)(1) and (a)(2)

of this section is the lesser:

(1) Where a corporation that is not authorized to issue capital stock is not an exempt corporation under § 501 of this ti-

tle, $75; where the authorized capital stock does not exceed 5,000 shares, $75; where the authorized capital stock exceeds

5,000 shares, but is not more than 10,000 shares, $150; and the further sum of $75 on each 10,000 shares or part thereof.

(2) Seventy-five dollars where the assumed no-par capital of the corporation, found in the manner provided in this para-

graph, does not exceed $500,000; $150 where the assumed no-par capital exceeds $500,000 but is not more than

$1,000,000; and the further sum of $75 for each $1,000,000 or part thereof of such additional assumed no-par capital.

For the purpose of computing the tax in accordance with paragraph (a)(2) of this section, the corporation’s assumed no-par

capital, whenever the phrase “assumed no-par capital” is used in paragraph (a)(2) of this section, shall be found by multiplying

the number of authorized shares of capital stock without par value by $100.

To the amount of tax attributable to the corporation’s assumed no-par capital, computed as above prescribed, add $350 for

each $1,000,000 or fraction thereof in excess of $1,000,000 of an assumed par value capital, found by multiplying the number

of authorized shares of capital stock having par value by the quotient resulting from dividing the amount of the total assets of

the corporation, as shown in the manner hereinafter provided, by the total number of issued shares of all denominations and

classes. If the quotient shall be less than the par value of any denomination or class of authorized shares having par value, the

number of the shares of each class shall be multiplied by their par value for the purpose of ascertaining the assumed par value

capital in respect of the shares and the number of authorized shares having a par value to be multiplied by the quotient, as

aforesaid, shall be reduced by the number of the shares whose par value exceeds the quotient; and where, to determine the as-

sumed par value capital, it is necessary to multiply a class or classes of shares by the quotient and also to multiply a class or

classes of shares by the par value of the shares, the assumed par value capital of the corporation shall be the sum of the prod-

ucts of the multiplications. Whenever the amount of the assumed par value capital, computed as above prescribed, is less than

$1,000,000, the amount of the tax attributable thereto shall be the amount that bears the same relation to $350 that the

amount of the assumed par value capital bears to $1,000,000.

(b) Unless a corporation shall submit to the Secretary of State, at the time of filing its annual franchise tax report, a state-

ment setting forth the number of shares of each class of stock actually issued, if any, and the amount of the total gross assets

of the corporation, as of the nearest date on which the amount is obtainable, including in the statement its goodwill valued at

the same amount at which it is valued in the books of account of the corporation, it shall pay a franchise tax for such year

computed in the manner prescribed by paragraph (a)(1) of this section.

(c) In no case shall the tax on any corporation for a full taxable year, computed by paragraph (a)(1) of this section be more

than $180,000 nor less than $75; or computed by paragraph (a)(2) of this section be more than $180,000 nor less than $350.

(d) In case the corporation has not been in existence during the whole year, the amount of tax due, at the foregoing rates

and as above provided, shall be prorated for the portion of the year during which the corporation was in existence.

(e) In case a corporation shall have changed during the taxable year the amount of its authorized capital stock, the total

annual franchise tax payable at the foregoing rates shall be arrived at by adding together the franchise taxes calculated as

above set forth as prorated for the several periods of the year during which each distinct authorized amount of capital stock

was in effect. The filing of a certificate of validation pursuant to § 204 of this title shall not reduce the annual franchise tax

due for any period prior to the filing of such certificate of validation and any calculation of additional annual franchise tax

due for any period prior to the filing of such certificate of validation shall be calculated at the current rates in effect pursuant

to this section.

(f) Every corporation which shall show on its annual franchise tax report that it has not been engaged in any of the busi-

ness activities for which it was granted a certificate of incorporation, shall pay only at the rate of one half of the amount of

taxes scheduled above for the portion of the year as it shall not have been so engaged and at the full rate for the remainder of
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the year. The Secretary of State may require the filling of a supplemental affidavit stating fully the pertinent facts upon which

the claim for one-half rate is based.

(g) For the purpose of computing the taxes imposed by this section, the authorized capital stock of a corporation shall be

considered to be the total number of shares which the corporation is authorized to issue, whether or not the number of shares

that may be outstanding at any one time be limited to a less number.

(h) All corporations as defined in this section which are regulated investment companies as defined by § 851 of the federal

Internal Revenue Code [26 U.S.C. § 851], shall pay to the Secretary of State as an annual franchise tax, a tax computed either

under paragraph (a)(1) or (a)(2) of this section, or a tax at the rate of $350 per annum for each $1,000,000, or fraction thereof

in excess of $1,000,000, of the average gross assets thereof during the taxable year, whichever be the least, provided that in no

case shall the tax on any corporation for a full taxable year under this subsection be more than $90,000. The average assets for

the purposes of this section shall be taken to be the mean of the gross assets on January 1 and December 31 of the taxable year.

Any corporation electing to pay a tax under this subsection shall show on its annual franchise tax report that the corporation

is a regulated investment company as above defined, and the amount of its assets on January 1 and December 31 of the taxable

year, and the mean thereof. The Secretary of State may investigate the facts set forth in the report and if it should be found

that the corporation so electing to pay under this subsection shall not be a regulated investment company, as above defined,

shall assess upon the corporation a tax under paragraphs (a)(1) and (a)(2) of this section, whichever be the lesser.

(i) As used in subsections (a) and (b) of this section, the term “total assets” and the term “total gross assets” are identical

terms and mean all assets of the corporation, net only of allowances for bad debts, accumulated depreciation, accumulated de-

pletion, accumulated amortization of land and accumulated amortization of intangible assets.

Such total assets and total gross assets shall be those “total assets” reported to the United States on U.S. Form 1120 Sched-

ule L, relative to the company’s fiscal year ending in the calendar year prior to filing with the Secretary of State pursuant to

this section. If such schedule is no longer in use, the Secretary of State shall designate a replacement. The Secretary of State

may at any time require a true and correct copy of such schedule to be filed with the Secretary of State’s office. If such sched-

ule or its replacement reports on a consolidated basis, the reporting corporation shall submit to the Secretary of State the con-

solidating ending balance sheets which accompany such schedule as a reconciliation of its reported total assets or total gross

assets to the consolidated total assets reported on the schedule.

Interests in entities which are consolidated with the reporting company shall be included within “total assets” and “total

gross assets” at a value determined in accordance with generally accepted accounting principles.

21 Del. Laws, c. 166, § 4; 22 Del. Laws, c. 15, § 4; 22 Del. Laws, c. 16, § 2; 22 Del. Laws, c. 259, § 1; 24 Del. Laws, c. 47, § 1; 27

Del. Laws, c. 19, §§ 2, 3; 27 Del. Laws, c. 20, § 1; Code 1915, § 105; 35 Del. Laws, c. 5, § 4; 36 Del. Laws, c. 6, § 3; 37 Del.

Laws, c. 7, § 2; Code 1935, § 98; 41 Del. Laws, c. 5, § 1; 44 Del. Laws, c. 3, § 1; 48 Del. Laws, c. 355, § 1; 8 Del. C. 1953, § 503;

53 Del. Laws, c. 116; 53 Del. Laws, c. 144; 55 Del. Laws, c. 90, § 1; 57 Del. Laws, c. 150, §§ 10-12; 58 Del. Laws, c. 450, § 2; 59

Del. Laws, c. 450, § 1; 64 Del. Laws, c. 317, § 2(a)-(d); 67 Del. Laws, c. 190, § 14; 68 Del. Laws, c. 81, §§ 1, 2; 71 Del. Laws, c.

339, § 98; 74 Del. Laws, c. 51, § 11; 75 Del. Laws, c. 306, § 22; 76 Del. Laws, c. 286, §§ 2-4; 77 Del. Laws, c. 78, §§ 57, 58; 77

Del. Laws, c. 216, § 1; 77 Del. Laws, c. 253, § 69; 79 Del. Laws, c. 12, § 1; 79 Del. Laws, c. 72, § 20.;

§ 504 Collection and disposition of tax; tentative return and tax; penalty interest; investigation
of annual franchise tax report; notice of additional tax due.

(a) The franchise tax shall be due and payable on March 1 following the close of the calendar year, except that with respect

to a corporation whose franchise tax liability for the current calendar year is estimated to be $5,000 or more, a tentative re-

turn and tax shall be due and payable as follows:

(1) Forty percent of the estimated tax on June 1 of the current year;

(2) Twenty percent of the estimated tax on September 1 of the current year;

(3) Twenty percent of the estimated tax on December 1 of the current year; and

(4) The remainder of the tax as finally determined together with the annual franchise tax report on March 1 following

the close of the calendar year.
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(b) The Department of State shall receive the franchise tax and pay over all taxes collected to the Department of Finance,

except as provided in § 506 of this title.

(c) If the tax of any corporation remains unpaid after the due dates established by this section, the tax shall bear interest at

the rate of 1 1/2 percent for each month or portion thereof until fully paid.

(d) The Secretary of State has power to inquire into the truth or falsity or accuracy of every report required to be filed to

carry out this chapter. The Secretary of State may require the production of the books of any corporation referred to in this

chapter and may swear or affirm and examine witnesses in relation thereto. Where the Secretary of State shall determine the

amount of franchise tax which has been paid is less than the franchise tax due, the Secretary of State shall notify the taxpayer

of the additional tax and any interest thereon which is due. Such additional tax and interest thereon shall be paid, or a petition

for review thereof shall be filed, within 60 days after the notification to the taxpayer.

(e) The tentative return and tax paid thereon under subsection (a) of this section shall be based on the annual franchise tax

of the preceding year.

(f) The penalties for nonpayment of the tentative franchise tax as set forth in subsection (a) of this section shall be the

same as those applied for any nonpayment of franchise tax in this title.

(g) The Secretary of State may in the Secretary of State’s discretion charge a fee of $60 for each check received for pay-

ment of franchise taxes, penalties or interest thereon that is returned due to insufficient funds or as the result of a stop pay-

ment order to be recovered by adding the amount of that fee to the franchise tax, and such sum shall become a part of the

franchise tax and shall be collected in the same manner and subject to the same penalties.

21 Del. Laws, c. 166, § 5; 22 Del. Laws, c. 15, § 5; 22 Del. Laws, c. 16, § 3; 22 Del. Laws, c. 260, § 1; 27 Del. Laws, c. 21, § 1;

Code 1915, § 106; 35 Del. Laws, c. 5, § 5; 36 Del. Laws, c. 6, § 4; Code 1935, § 99; 8 Del. C. 1953, § 504; 55 Del. Laws, c. 90, §

1; 57 Del. Laws, c. 421, §§ 16, 17; 58 Del. Laws, c. 450, § 3; 60 Del. Laws, c. 353, §§ 4-6; 64 Del. Laws, c. 112, § 69; 68 Del.

Laws, c. 81, § 3; 68 Del. Laws, c. 246, § 4; 69 Del. Laws, c. 54, § 2; 71 Del. Laws, c. 339, §§ 99, 100; 74 Del. Laws, c. 51, § 12.;

§ 505 Review and refund; jurisdiction and power of the Secretary of State; appeal.
(a) If any corporation claims that the annual franchise tax or any penalties or interest were erroneously or illegally fixed or

paid with respect to a calendar year, the corporation may, not later than March 1 of the second calendar year following the

close of such calendar year, petition the Secretary of State for a reduction or refund of such tax, penalties or interest.

(b) Prior to the filing of a certificate required by § 312(c) of this title, a corporation may petition the Secretary of State for

a reduction of taxes, penalties or interest which the State claims are due it pursuant to § 312(g) of this title and which the cor-

poration claims have been erroneously or illegally fixed.

(c) If the Secretary of State determines the tax, interest and/or penalties fixed by the Secretary or taxes paid are excessive

or incorrect, in whole or in part, the Secretary shall resettle the same and adjust the assessment of tax, interest or penalties ac-

cordingly and shall refund to the corporation any amount paid in excess of the proper amount of tax, interest and/or penalties

so determined to be due. In the case of any corporation which is not required to pay an annual tax under § 501 of this title, the

Secretary of State may remit all or part of the penalties and interest provided in this chapter. Any refund due to a corporation

which has merged into another Delaware domestic corporation shall be credited to the surviving Delaware corporation.

(d) Any corporation, within a period of 60 days after the determination by the Secretary of State on a petition filed pur-

suant to subsections (a) and (b) of this section, may petition the Court of Chancery, in and for the county where the registered

office or place of business of the corporation is located, for a review de novo of the determination of the Secretary of State.

The petition shall set forth the facts upon which the petitioner relies. The Secretary of State shall be named as respondent in

any such petition and be served therewith in the same manner as if the Secretary of State were a defendant in a civil suit.

(e) If the Court of Chancery determines that the tax, interest and/or penalties determined by the Secretary of State pur-

suant to subsections (a) and (b) of this section are excessive or incorrect, in whole or in part, it shall resettle the same and ad-

just the assessment of tax, interest or penalties accordingly, and notify the corporation and the Secretary of State of its

determination and direct the Secretary of State to refund to the corporation any amount paid in excess of the proper amount
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of tax, interest and/or penalties so determined to be due. The Court of Chancery may remit all or part of the penalties and in-

terest provided in § 502 of this title.

21 Del. Laws, c. 166, § 17; 22 Del. Laws, c. 15, § 17; Code 1915, § 119; 36 Del. Laws, c. 6, § 8; 37 Del. Laws, c. 7, § 3; Code

1935, § 103; 41 Del. Laws, c. 7, § 1; 8 Del. C. 1953, § 505; 55 Del. Laws, c. 90, § 1; 56 Del. Laws, c. 186, § 32; 57 Del. Laws, c.

712, § 1; 58 Del. Laws, c. 450, § 4; 60 Del. Laws, c. 371, § 15; 67 Del. Laws, c. 190, §§ 15, 16; 70 Del. Laws, c. 79, § 22; 70 Del.

Laws, c. 186, § 1; 71 Del. Laws, c. 339, § 101; 77 Del. Laws, c. 253, § 70.;

§ 506 Fund for payment of refunds.

Repealed by 77 Del. Laws, c. 216, § 2.;

§ 507 Collection of tax; preferred debt.
The franchise tax shall be a debt due from the corporation to the State, for which an action at law may be maintained after

the same shall have been in arrears for a period of 1 month. The tax shall also be a preferred debt in case of insolvency.

21 Del. Laws, c. 166, § 6; 22 Del. Laws, c. 15, § 6; Code 1915, § 107; 36 Del. Laws, c. 6, § 5; Code 1935, § 100; 8 Del. C. 1953, §

507; 55 Del. Laws, c. 90, § 1; 58 Del. Laws, c. 450, § 5.;

§ 508 Injunction against exercise of franchise or transacting business.
The Attorney General, either of the Attorney General’s own motion or upon request of the Secretary of State, whenever

any franchise tax due under this chapter from any corporation shall have remained in arrears for a period of 3 months after the

tax shall have become payable, may apply to the Court of Chancery, by petition in the name of the State, on 5 days’ notice to

the corporation, which notice may be served in such manner as the Court may direct, for an injunction to restrain the corpora-

tion from the exercise of any franchise or the transaction of any business within the State, until the payment of the tax, inter-

est due thereon and the cost of the application, which shall be fixed by the Court. The Court of Chancery may grant the

injunction, if a proper case appears, and upon granting and service of the injunction, the corporation thereafter shall not exer-

cise any franchise or transact any business within this State until the injunction shall be dissolved.

21 Del. Laws, c. 166, § 7; 22 Del. Laws, c. 15, § 7; Code 1915, § 108; 36 Del. Laws, c. 6, § 6; Code 1935, § 101; 8 Del. C. 1953, §

508; 55 Del. Laws, c. 90, § 1; 71 Del. Laws, c. 339, § 103.;

§ 509 Further remedy in Court of Chancery; appointment of receiver or trustee; sale
of property.

(a) After any corporation, now existing or hereafter incorporated under Chapter 1 of this title, has failed or neglected for

the period of 1 year to pay the franchise taxes imposed by law, and the Secretary of State shall have reported such corporation

to the Governor of the State, as provided in § 511 of this title, then the Attorney General of this State may proceed against the

corporation in the Court of Chancery of this State for the appointment of a receiver, or otherwise.

(b) The Court of Chancery in the proceeding shall ascertain the amount of the taxes remaining due and unpaid by the cor-

poration to this State, and shall enter a final decree for the amount so ascertained. Thereupon a fieri facias or other process

shall issue for the collection of the same as other debts are collected. If no property which may be seized and sold on fieri fa-

cias shall be found within this State sufficient to pay the decree, the Court shall further order and decree that the corporation,

within 10 days from and after the service of notice of the decree upon any officer of the corporation upon whom service of

process may be lawfully made, or such notice as the Court shall direct, shall assign and transfer to the trustee or receiver ap-

pointed by the Court, any chose in action, or any patent or patents, or any assignments of or license under any patented inven-

tion or inventions owned by, leased or licensed to or controlled in whole or in part by the corporation, to be sold by the
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receiver or trustee for the satisfaction of the decree. No injunction theretofore issued nor any forfeiture of the charter of any

corporation shall be held to exempt the corporation from compliance with the order of the Court.

(c) If the corporation neglects or refuses within 10 days from and after the service of the notice of the decree to assign and

transfer the same to the receiver or trustee for sale as aforesaid, the Court shall appoint a trustee to make the assignment of

the same, in the name and on behalf of the corporation, to the receiver or trustee appointed to make the sale. The receiver or

trustee shall thereupon, after such notice and in such manner as required for the sale under fieri facias of personal property,

sell the same to the highest bidder. The receiver or trustee, upon the payment of the purchase money, shall execute and deliv-

er to the purchaser an assignment and transfer of all the patents and interests of the corporation so sold, which assignment or

transfer shall vest in the purchaser a valid title to all right, title and interest whatsoever of the corporation therein, and the

proceeds of the sale shall be applied to the payment of the unpaid taxes, together with the costs of the proceedings.

21 Del. Laws, c. 166, § 14; 22 Del. Laws, c. 15, § 14; Code 1915, § 115; 36 Del. Laws, c. 6, § 7; Code 1935, § 102; 8 Del. C. 1953,

§ 509; 55 Del. Laws, c. 90, § 1; 57 Del. Laws, c. 712, § 2.;

§ 510 Failure to pay tax or file a complete annual report for 1 year; charter void; extension
of time.

If any corporation, accepting the Constitution of this State and coming under Chapter 1 of this title, or any corporation

which has heretofore filed or may hereafter file a certificate of incorporation under said chapter, neglects or refuses for 1 year

to pay the State any franchise tax or taxes, which has or have been, or shall be assessed against it, or which it is required to pay

under this chapter, or shall neglect or refuse to file a complete annual franchise tax report, the charter of the corporation shall

be void, and all powers conferred by law upon the corporation are declared inoperative, unless the Secretary of State, for good

cause shown, shall have given further time for payment of the tax or taxes or the completion of an annual franchise tax report,

in which case a certificate thereof shall be filed in the office of the Secretary of State stating the reason therefor. On or before

November 30 in each year, the Secretary of State shall notify each corporation which has neglected or refused to pay the fran-

chise tax or taxes assessed against it or becoming due during the year or has refused or neglected to file a complete annual

franchise tax report, that the charter of the corporation shall become void unless such taxes are paid and such complete annual

franchise tax report is filed on or before March 1 of the following year.

21 Del. Laws, c. 166, § 10; 22 Del. Laws, c. 15, § 9; 27 Del. Laws, c. 21, § 2; Code 1915, § 111; 36 Del. Laws, c. 6, § 10; Code

1935, § 105; 44 Del. Laws, c. 3, § 2; 8 Del. C. 1953, § 510; 55 Del. Laws, c. 90, § 1; 57 Del. Laws, c. 712, §§ 3-5; 58 Del. Laws, c.

450, § 6; 71 Del. Laws, c. 339, § 104; 75 Del. Laws, c. 306, § 23.;

§ 511 Repeal of charters of delinquent corporations; report to Governor and proclamation.
On or before June 30 in each year, the Secretary of State shall report to the Governor a list of all the corporations, which

for 1 year next preceding such report, have failed, neglected or refused to pay the franchise taxes assessed against them or due

by them, or to file a complete annual franchise tax report, under the laws of this State, and the Governor shall forthwith issue

a proclamation declaring that the charters of these corporations are repealed.

21 Del. Laws, c. 166, § 11; 22 Del. Laws, c. 15, § 11; Code 1915, § 112; 36 Del. Laws, c. 6, § 11; Code 1935, § 106; 8 Del. C. 1953,

§ 511; 55 Del. Laws, c. 90, § 1; 57 Del. Laws, c. 712, § 6; 58 Del. Laws, c. 450, § 7; 71 Del. Laws, c. 339, § 105; 75 Del. Laws, c.

306, § 24.;

§ 512 Filing and publication of proclamation.
A list of those corporations whose charters were repealed by gubernatorial proclamation pursuant to § 511 of this title shall

be filed in the office of the Secretary of State. On or before October 31 of each calendar year, the Secretary of State shall pub-

lish such proclamation on the Internet or on a similar medium for a period of 1 week and shall advertise the website or other

address where such proclamation can be accessed in at least 1 newspaper of general circulation in the State of Delaware.
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21 Del. Laws, c. 166, § 12; 22 Del. Laws, c. 15, § 12; 26 Del. Laws, c. 11, § 1; Code 1915, § 113; 28 Del. Laws, c. 10, § 1; 36 Del.

Laws, c. 6, § 12; Code 1935, § 107; 8 Del. C. 1953, § 512; 55 Del. Laws, c. 90, § 1; 70 Del. Laws, c. 587, § 37; 73 Del. Laws, c.

298, § 15.;

§ 513 Acting under proclaimed charter; penalty.
Whoever exercises or attempts to exercise any powers under the certificate of incorporation of any corporation which has

been proclaimed by the Governor, after the issuance of the proclamation, shall be fined not more than $1,000 or imprisoned

not more than 1 year, or both.

21 Del. Laws, c. 166, § 13; 22 Del. Laws, c. 15, § 13; Code 1915, § 114; 36 Del. Laws, c. 6, § 13; Code 1935, § 108; 8 Del. C.

1953, § 513; 55 Del. Laws, c. 90, § 1.;

§ 514 Mistakes in proclamation; correction.
Whenever it is established to the satisfaction of the Governor that any corporation named in the proclamation has not ne-

glected or refused to pay the franchise tax or file a completed annual franchise tax report within 1 year, or has been inadver-

tently reported to the Governor by the Secretary of State as refusing or neglecting to pay the taxes or file a completed annual

franchise tax report, the Governor may correct the mistake and may make the same known by filing a proclamation to that ef-

fect in the office of the Secretary of State, who shall restore to the corporation its charter, together with all the rights, privi-

leges and immunities and subject to all its duties, debts and liabilities which had been secured or imposed by its original

charter and all amendments thereto.

21 Del. Laws, c. 166, § 15; 22 Del. Laws, c. 15, § 15; Code 1915, § 117; 36 Del. Laws, c. 6, § 15; Code 1935, § 110; 8 Del. C. 1953,

§ 514; 55 Del. Laws, c. 90, § 1; 57 Del. Laws, c. 712, § 7; 71 Del. Laws, c. 339, § 106; 75 Del. Laws, c. 306, § 25.;

§ 515 Annual report of Secretary of State.
The Secretary of State shall prepare and publish an annual report containing such statistics as may be available with respect

to the operation of this chapter, including the amounts collected and amounts unpaid for each year for which the tax is as-

sessed, and such other facts as are pertinent and desirable.

21 Del. Laws, c. 166, § 17; 22 Del. Laws, c. 15, § 17; Code 1915, § 119; 36 Del. Laws, c. 6, § 8; 37 Del. Laws, c. 7, § 3; Code

1935, § 103; 8 Del. C. 1953, § 515; 55 Del. Laws, c. 90, § 1.;

§ 516 Retaliatory taxation and regulation; imposition.
When, by the laws of any other state or nation, any other or greater taxes, fines, penalties, licenses, fees, or other obliga-

tions or requirements are imposed upon corporations chartered under Chapter 1 of this title, doing business in the other state

or nation, or upon their agents therein, than the law of this State imposes upon their corporations or agents doing business in

this State, so long as the laws continue in force in the other state or nation, the same taxes, fines, penalties, licenses, fees,

obligations and requirements of whatever kind shall be imposed upon all corporations of the other state or nations doing busi-

ness within this State or upon their agents here. Nothing in this section shall be held to repeal any duty, condition or require-

ment now imposed by law upon the corporations of other states or nations transacting business in this State.

21 Del. Laws, c. 166, § 9; 22 Del. Laws, c. 15, § 9; Code 1915, § 110; 36 Del. Laws, c. 6, § 9; Code 1935, § 104; 8 Del. C. 1953, §

516; 55 Del. Laws, c. 90, § 1.;
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§ 517 Duties of Attorney General.
The Attorney General shall have all the powers and authorities in conjunction with the Secretary of State to collect

franchise taxes and penalties due from proclaimed corporations and corporations whose charter has become void by oper-

ation of law.

27 Del. Laws, c. 80, §§ 1, 2; Code 1915, § 116; 28 Del. Laws, c. 11, § 1; 34 Del. Laws, c. 10, §§ 1, 2; 36 Del. Laws, c. 6, § 14;

Code 1935, § 109; 8 Del. C. 1953, § 517; 55 Del. Laws, c. 90, § 1; 75 Del. Laws, c. 306, § 26.;

§ 518 Relief for corporations with assets in certain unfriendly nations.
All corporations incorporated and existing under the laws of this State, all of whose assets are located in any country from

which it is impossible to remove such assets or withdraw income, or whose assets are located at any place where it is made un-

lawful by any law of the United States of America now or hereafter enacted or by any rule, regulation or proclamation or exec-

utive order issued under any such law, to send any communications, may, in the discretion of the Secretary of State, be

relieved and freed from any and all assessment of franchise taxes provided for by this chapter and such corporations may fur-

ther be relieved by the Secretary of State of the necessity of filing any state reports due or required.

The Secretary of State shall administer this section and may require such evidence, submitted by any officer or agent, as in

the Secretary of State’s judgment may be necessary or desirable to determine whether or not a corporation deserves such relief

from taxes and the filing of reports, and may make such regulations in relation thereto as the Secretary of State may deem de-

sirable or necessary.

8 Del. C. 1953, § 518; 49 Del. Laws, c. 185, § 1; 55 Del. Laws, c. 90, § 1; 71 Del. Laws, c. 339, § 107.;
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Chapter 6. Professional Service
Corporations

§ 601 Legislative intent.
It is the legislative intent to provide for the incorporation of an individual, or group of individuals who render the

same professional service to the public, for which such individuals are required by law to be licensed or to obtain other

legal authorization.

8 Del. C. 1953, § 601; 57 Del. Laws, c. 127.;

§ 602 Short title.
This chapter may be cited as “The Professional Service Corporation Act.”

8 Del. C. 1953, § 602; 57 Del. Laws, c. 127.;

§ 603 Definitions.
As used in this chapter the following words shall have the meaning indicated:

(1) The term “professional service” shall mean any type of personal service to the public which requires as a condition

precedent to the rendering of the service the obtaining of a license or other legal authorization, and which, by reason of law,

prior to June 7, 1969, could not be performed by a corporation. In addition, and by way of example without limiting the gen-

erality thereof, the personal services which come within this chapter are the personal services rendered by architects, certi-

fied or other public accountants, chiropodists, chiropractors, doctors of dentistry, doctors of medicine, optometrists,

osteopaths, professional engineers, veterinarians, and, subject to the Rules of the Supreme Court, attorneys-at-law.

(2) The term “professional corporation” means a corporation which is organized, under this chapter, for the sole and

specific purpose of rendering professional service, and which has as its shareholders only individuals who themselves are du-

ly licensed or otherwise legally authorized within this State to render the same professional service as the corporation.

8 Del. C. 1953, § 603; 57 Del. Laws, c. 127.;

§ 604 Exemptions.
This chapter shall not apply to any individual or groups of individuals within this State who, prior to June 7, 1969, were per-

mitted to organize a corporation and perform personal services to the public by the means of a corporation, and this chapter

shall not apply to any corporations organized by any individual or group of individuals prior to June 7, 1969, unless, any such

individual, or group of individuals, or any such corporation bring themselves and such corporation within this chapter by

amending the certificate of incorporation, in a manner so as to be consistent with all the provisions of this chapter, and by af-

firmatively stating in the amended certificate of incorporation that the shareholders have elected to bring the corporation

within this chapter, or be incorporated initially under this chapter.

8 Del. C. 1953, § 604; 57 Del. Laws, c. 127.;
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§ 605 Authority to organize; law governing.
One or more persons, each of whom is duly licensed or otherwise legally authorized to render the same professional ser-

vices within this State, may organize and become a shareholder or shareholders of a professional corporation for pecuniary

profit, under this title, for the sole and specific purpose of rendering the same professional services.

8 Del. C. 1953, § 605; 57 Del. Laws, c. 127.;

§ 606 Number of directors; officers.
A professional corporation which has only 1 shareholder need have only 1 director, who shall be the shareholder. The 1

shareholder shall also serve as the president of the corporation. The other officers of the corporation, in such a case, need not

be licensed or otherwise legally authorized to render the same professional service within this State, as the 1 shareholder. A

professional corporation which has only 2 shareholders need have only 2 directors who shall be such shareholders. The 2 share-

holders shall, between them, fill all the offices of the professional corporation.

8 Del. C. 1953, § 606; 57 Del. Laws, c. 127.;

§ 607 Rendition of professional services through licensed officers, employees and agents.
No corporation organized and incorporated under this chapter, may render professional services except through its offi-

cers, employees and agents who are duly licensed or otherwise legally authorized to render such professional services within

this State; provided, however, this provision shall not be interpreted to include in the term “employee” as used in this chapter,

clerks, secretaries, nurses, administrators, bookkeepers, technicians and other assistants who are not usually and ordinarily

considered by law, custom and practice to be rendering professional services to the public for which a license, or other legal

authorization, is required in connection with the profession to be practiced, nor does the term “employee” include any other

person who performs all of such person’s employment under the direct supervision and control of an officer, employee or

agent who renders professional service to the public on behalf of the professional corporation; provided that, no person shall,

under the guise of employment, practice a profession unless duly licensed to practice that profession under the laws of this

State. Notwithstanding any other or contrary provisions of the laws of this State, a professional corporation, organized under

this chapter, may charge for the services of its officers, employees and agents, may collect such charges, and may compensate

those who render such professional services.

8 Del. C. 1953, § 607; 57 Del. Laws, c. 127; 71 Del. Laws, c. 339, § 108.;

§ 608 Chapter not to affect professional relationship; legal liabilities and standards for profes-
sional conduct; negligence; attachment of assets.

Nothing contained in this chapter shall be interpreted to abolish, repeal, modify, restrict or limit the law now in effect in

this State, applicable to the professional relationship and the contract, tort, and other legal liabilities between the person fur-

nishing the professional services and the person receiving the professional service, and to the standards for professional con-

duct, including the confidential relationship between the person rendering the professional services and the person receiving

such professional service, if any; and all confidential relationships previously enjoyed under the laws of this State or hereafter

enacted shall remain inviolate. Any officer, employee, agent or shareholder of a corporation, organized under this chapter,

shall remain personally and fully liable and accountable for any negligent, wrongful acts, or misconduct committed by such

person, or by any person under such person’s direct supervision and control, while rendering professional service on behalf of

the corporation to the person for whom such professional services were being rendered. The corporation shall be liable up to

the full value of its property for any negligent, wrongful acts, or misconduct committed by any of its officers, employees,

agents or shareholders while they are engaged in behalf of the corporation in the rendering of professional services. The assets

of a professional corporation shall not be liable to attachment for the individual debts of its shareholders. Notwithstanding

the foregoing, the relationship of an individual to a professional corporation, organized under this chapter, with which such
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individual is or may be associated, whether as officer, employee, agent, or shareholder director, shall in no way modify, extend,

or diminish the jurisdiction over such individual, of and by whatever state agency, or office which licensed or otherwise legally

authorized such person for or to render service in a particular field of endeavor.

8 Del. C. 1953, § 608; 57 Del. Laws, c. 127; 71 Del. Laws, c. 339, § 109.;

§ 609 Engaging in other business prohibited.
No corporation organized under this chapter shall engage in any business other than the rendering of the professional ser-

vices for which it was specifically incorporated; provided, however, nothing in this chapter or in any other provisions of exist-

ing law applicable to corporations shall be interpreted to prohibit such corporation from investing its funds in real estate,

mortgages, stocks, bonds, or any other type of investments, or from owning real or personal property necessary for, or appro-

priate or desirable in, the fulfillment or rendering of its professional services.

8 Del. C. 1953, § 609; 57 Del. Laws, c. 127.;

§ 610 Issuance of capital stock to licensed individuals; voting trust agreements prohibited; hold-
ing of stock by shareholder’s estate.

No corporation, organized under this chapter, may issue any of its capital stock to anyone other than an individual who is

duly licensed or otherwise legally authorized to render the same specific professional services as those for which the corpora-

tion was incorporated. No shareholder of a corporation, organized under this chapter, shall enter into a voting trust agree-

ment, proxy, or any other type of agreement vesting another person with the authority to exercise the voting power of any

or all of such shareholder’s stock. Subject to the corporation’s certificate of incorporation, the estate of a shareholder who

was a person duly licensed or otherwise legally authorized to render the same professional service as that for which the pro-

fessional corporation was organized may continue to hold stock pursuant to the certificate of incorporation for a reasonable

period of administration of the estate, but shall not be authorized to participate in any decisions concerning the rendering

of professional service.

8 Del. C. 1953, § 610; 57 Del. Laws, c. 127; 71 Del. Laws, c. 339, § 110.;

§ 611 Disqualification of officer, shareholder, agent or employee.
If any officer, employee, agent or shareholder of a corporation, organized under this chapter, becomes legally disqualified

to render such professional services within this State, or either:

(1) Is elected to a public office that; or

(2) Accepts employment that, pursuant to existing law, places restrictions or limitations upon such person’s continued

rendering of such professional services.

Such person shall sever all employment with, and financial interests in, the corporation, forthwith. A corporation’s failure

to require compliance with this provision shall constitute a ground for the forfeiture of its charter and its dissolution. When a

corporation’s failure to comply with this provision is brought to the attention of the office of the Secretary of State, the Secre-

tary of State shall forthwith certify that fact to the Attorney General for appropriate action to dissolve the corporation.

8 Del. C. 1953, § 611; 57 Del. Laws, c. 127; 64 Del. Laws, c. 112, § 70; 71 Del. Laws, c. 339, § 111.;

§ 612 Sale or transfer of shares.
Except as provided in § 616 of this title, no shareholder of a corporation, organized under this chapter, may sell or transfer

such shareholder’s shares in the corporation, except to the corporation, or to another individual who is eligible to be a share-

holder of such corporation, and the sale or transfer may be made only after the same shall have been approved, at a stockhold-
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ers’ meeting specially called for such purpose, or at an annual meeting with 10 days’ notice of such additional purpose, by such

proportion, not less than a majority, of the outstanding stock entitled to be voted on that question as may be provided in the

certificate of incorporation or in the bylaws. At such shareholders’ meeting the shares of stock held by the shareholder

proposing to sell or transfer such shareholder’s shares may not be voted or counted for any purpose. The certificate of incor-

poration may provide specifically for additional restraints on the alienation of shares, and may require the redemption or pur-

chase of such shares by the corporation at prices and in a specific manner, or authorize the corporation’s board of directors or

its shareholders to adopt bylaws restraining the alienation of shares and providing for the purchase or redemption by the cor-

poration of its shares; provided, however, such provisions, dealing with the purchase or redemption by the corporation of its

shares, may not be invoked at a time or in a manner that would impair the capital of the corporation.

8 Del. C. 1953, § 612; 57 Del. Laws, c. 127; 71 Del. Laws, c. 339, § 112.;

§ 613 Price for shares.
If the certificate of incorporation or bylaws of a professional corporation fail to fix a price at which a professional corpora-

tion or its shareholders may purchase the shares of a deceased, retired, expelled or disqualified shareholder, and if the certifi-

cate of incorporation or bylaws do not otherwise provide, then the price for the share or shares shall be the book value at the

end of the month immediately preceding the death or disqualification of the shareholder. Book value shall be determined by

an independent certified public accountant employed by the professional corporation. The determination by the certified

public accountant of book value shall be conclusive on the professional corporation and its shareholders.

8 Del. C. 1953, § 613; 57 Del. Laws, c. 127.;

§ 614 Perpetual corporate existence.
A corporation under this chapter shall have perpetual existence until dissolved in accordance with other provisions

of this chapter.

8 Del. C. 1953, § 614; 57 Del. Laws, c. 127.;

§ 615 Conversion into business corporation.
Whenever all shareholders of a corporation, licensed under this chapter, cease at any time, and for any reason, to be li-

censed, certified or registered in the particular field of endeavor for which such corporation was organized, the corporation

shall thereupon be treated as converted into and shall operate henceforth solely as a business corporation under applicable

provisions of Chapter 1 of this title, exclusive of this chapter.

8 Del. C. 1953, § 615; 57 Del. Laws, c. 127.;

§ 616 Time for transfer of shares upon death or disqualification.
Within 375 days following the date of death of a shareholder, or within 30 days following such shareholder’s disqualification

to own shares in the corporation, as provided in this chapter, all of the shares of such shareholder shall be transferred to, and

acquired by, the corporation or persons qualified to own such shares. If no other provision to accomplish such transfer and ac-

quisition is in effect and carried out within said period, the corporation shall thereafter purchase and redeem all of such share-

holder’s shares of its stock at the book value thereof, determined as of the end of the month immediately preceding death or

disqualification. For this purpose, the book value shall be determined from the books and records of the corporation in accor-

dance with the regular methods of accounting used by it for the purposes of determining its net taxable income for federal in-

come tax purposes; and no subsequent adjustment of such income, whether by the corporation itself, by federal income tax

audit made and agreed to, or by a court decision which has become final, shall alter the redemption price. Nothing contained

in this section shall prevent the parties involved from making any other arrangement or provision in the certificate of incorpo-

TITLE 8 Delaware Code

218 Chapter 6 / PROFESSIONAL SERVICE CORPORATIONS

http://delcode.delaware.gov/sessionlaws/ga125/chp127.shtml
http://delcode.delaware.gov/sessionlaws/ga139/chp339.shtml
http://delcode.delaware.gov/sessionlaws/ga125/chp127.shtml
http://delcode.delaware.gov/sessionlaws/ga125/chp127.shtml
http://delcode.delaware.gov/sessionlaws/ga125/chp127.shtml


ration, bylaws, or by contract to transfer the shares of a deceased or disqualified shareholder to the corporation or to persons

qualified to own the same, whether made before or after the death or disqualification of the shareholder, provided that within

the period specified by this section, all the stock involved shall have been so transferred.

8 Del. C. 1953, § 616; 57 Del. Laws, c. 127; 71 Del. Laws, c. 339, § 113.;

§ 617 Corporate name.
The corporate name of a corporation organized under this chapter shall contain either a word or words descriptive of the

professional service to be rendered by the corporation or shall contain the last names of 1 or more of its present, prospective

or former shareholders or of persons who were associated with a predecessor person, partnership, corporation or other organi-

zation or whose name or names appeared in the name of such predecessor organization. The corporate name shall also contain

the words “chartered” or “professional association” or abbreviation “P.A.” The use of the word “company,” “corporation” or

“incorporated” or any other word, words, abbreviations, affix or prefix indicating that it is a corporation, in the corporate

name of a corporation organized under this chapter, is specifically prohibited. However, it shall be permissible for the profes-

sional service corporation and its shareholders to render professional services and to exercise the corporation’s authorized

powers under a name which is identical to its corporate name except for the omission of the words “chartered” or “profession-

al association” or the omission of the abbreviation “P.A.”

8 Del. C. 1953, § 617; 57 Del. Laws, c. 127; 61 Del. Laws, c. 357, § 1.;

§ 618 Applicability of General Corporation Law; consolidation or merger of corporations; annu-
al report.

This title shall be applicable to a corporation organized pursuant to this chapter, except to the extent that any of the pro-

visions of this chapter are interpreted to be in conflict with the provisions of this title, and in such event the provisions and

sections of this chapter shall take precedence with respect to a corporation organized pursuant to this chapter. A professional

corporation, organized under this chapter, may consolidate or merge only with another professional corporation organized un-

der this chapter, empowered to render the same specific professional service; and a merger or consolidation with any foreign

corporation is prohibited. Sections 501-518 of this title shall be applicable to a corporation organized pursuant to this chapter;

but in addition to the information called for on the annual report of all corporations by those provisions, the annual report of

a corporation organized pursuant to this chapter shall certify that its shareholders, directors and officers listed on such report

are duly licensed, certified, registered or otherwise legally authorized to render the same professional or other personal service

in this State.

8 Del. C. 1953, § 618; 57 Del. Laws, c. 127; 57 Del. Laws, c. 421, § 19.;

§ 619 Construction of chapter.
This chapter shall not be construed as repealing, modifying or restricting the applicable provisions of law relating to incor-

porations, sales of securities, or regulating the several professions enumerated in this chapter, except insofar as such laws con-

flict with this chapter.

8 Del. C. 1953, § 620; 57 Del. Laws, c. 127.;
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C O L O P H O N

The Delaware Corporate Code was 
obtained without permission from the 
Official Web Site of the First State.

  delcode.delaware.gov/title8/  

The HTML for the Corporate Code was 
then fixed to make it valid XHTML and 
to add internal links, section IDs, and 
other missing features. It is hosted on 
the Public.Resource.Org web site.

  law.resource.org/pub/us/code/de/

A program called Prince XML is used to 
apply CSS style sheets to the HTML 
source to generate a PDF file.

  princexml.com  

Interior photographs were obtained 
from the Library of Congress Prints 
& Photographs Online Catalog. They 
are by Lewis Wickes Hine, who was 
investigating Delaware child labor for 
the National Child Labor Committee.

  loc.gov/pictures/collection/nclc/  

Jacket and interior illustrations of seed 
catalogs are pre-1923 works in possession 
of the Smithsonian Institution. Although 
the Smithsonian asserts a mandatory 
license for these materials, that assertion 
is inappropriate for an Instrumentality of 
the United States and Public.Resource.Org 
has used these materials without 
authorization or permission.

  wwlbd.org  

The Portable Document Format 
(PDF) file consisting of the mashup 
of the Delaware Code, the Delaware 
child labor photographs, and the 
Smithsonian art was printed at Lulu, 
a print-on-demand service.

  lulu.com  

Design and production of this 
unauthorized mashup of the Delaware 
Code was carried out by Point.B Studio.

  memory.org  

This unauthorized edition of the 
Delaware Code was authorized by 
Public.Resource.Org which is 
responsible for posting this 
material on the Internet.

  law.resource.org    
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