TITLE 8. CORPORATIONS
Chapter 1. General Corporation Law .
SUBCHAPTER I. FORMATION

101 INCORPORATORS; HOW CORPORATION FORMED; PURPOSES.—
(8) 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, acknowledged 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 purposes, 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
comstructing, maintaining and operating public utilities within this State shall be subject
to, in addition to the provisions of this chapter, the special provisions and requirements of
Title 26 applicable to such corporations. (Last amended by Ch. 339, L. 98, eff. 7-1-98.) .



122 SPECIFIC POWERS.—Every corporation created under this chapter shall have
power to: : '
(1) Have perpetual succession by its corporate name, unless a limited periad of duration
is stated in its certificate of incorporation; '
(2)  Sueandbe sued in all courts and participate, as a party or otherwise, in any judicial,
administrative, arbitrative or other proceeding, in its corporate name;
~ (3) Haveacorporate 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;

wise 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; o

(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 jts 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 other national emergency in aid thereof:

(10) Bean 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 governmental authority; “

(13) Make contracts, including contracts of guaranty and suretyship, incur liabilities, borrow
money at such rates of interest as the corporation may determine, issue its notes, bonds and
other obligations, and secure any of its obligations by mortgage, pledge or other encumbran(_:e
of all or any of its property, franchises and incorne, and make contracts of guaranty and suretyship
which are necessary or convenient to the conduct, promotion or attainment qf t}}e business of
(a) a corporation all of the outstanding stock of which ig owned, directly. or_mdxrcct]y, by the
contracting corporation, or (b) a corporation 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 necessary 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 convemient 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
anddeal 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, retirement, 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, of on the life of any stockholder 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 director. AN
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 i/
. or stockholders. (Last amended by Ch. 343, L. °00, eff. 7-1-00.) i



S-UBCHAPTER IV. DIRECTORS AND OFFICERS

141 BOARD OF DIRECTORS; POWERS; NUMBER, QUALIFICATIONS,
TERMS AND QUORUM; COMMITTEES; CLASSES OF DIRECTORS; NON-
PROFIT 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 2 board of directors, except
as maybe 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 certificate
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 fixes the number
of directors, in which case a change in the number of directors shall be made only by
amendment of the certificate. 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 direc-
tor’s successor is elected and qualified or until such director’s earlier resi gnation or removal.
Any director may resign at any time upon notice given in writing or by electronic transmis-
sion to the corporation. A majority of the total number of directors shail constitute a quorum



for the transaction of business unless the certificate of incorporation or the bylaws require
a greater number. Unless the certificate of incorporation provides otherwxs;, the bylaws
may provide that a2 number less than a majority shall constitute a quorum which in no case
shall be less than '3 of the total number of directors except that when a boa}'d of 1 director
is authorized under the provisions of 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. : :

(cX(1) All corporations incorporated prior to July 1, 1996, shall be govemed by paragraph
(1) of this subsection, provided that any such corporation may by a resolution adopted by a
majority of the whole board elect to be governed by paragraph (2) of this subsection, in which
case paragraph (1) of this subsection shall not apply to such corporation. All corporations
incorporated on or after July 1, 1996, shall be governed by paragraph (2) of this subsection.
The board of directors may, by resolution passed by a majonty of the whole board, designate
1 or more committees, each committee to consist of 1 ormore 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 voting, 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 authorized in the
resolution or resolutions providing for the issuance of shares of stock adopted by the board
of directors as provided in subsection (a) of §151 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
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 of 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, recommending to the stockholders the sale, lease or exchange of all or substantially
all of the corporation’s property and assets, recommending 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 orto adopt a certificate of ownership 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 disqualification 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 1o 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
fo be submitted to stockholders for approval or (if) 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 one
or more subcommittees, each subcommittee to consist of one or more members of the
committee, and delegate to a subcommittee any or all of the powers and authority of the
committee, '

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 annual meeting next ensuing; of the second class 1 year thereafter; of the third class
2 years thereafter; and at each annual election held after such classification and election,

directors. If the certificate of incorporation provides that directors elected by the holders
of a class or series of stock 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 directors shall refer to
a majority or other proportion of the votes of such directors.

(e) A member of the board of directors, or 2 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 employees, 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.

() 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 transmissi n, and the writing or
writings 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 maintained in electronic form,

(8) Unless otherwise restricted by the certificate of incorporation or bylaws, the board.
of directors of any corporation organized 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 corporation, 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.

() The certificate of incorporation of any corporation organized under this chapter
which is not authorized to issue capital stock may provide that less than '/ of the members

members of the corporation, respectively. o

- (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: .

. the certificate of incorporation otherwise provides, in the case of a corpora-
tion( levhog: ]l:z?ird is c]assiﬁ]ed ?s prorSided in subsection (d) of this section, shareholders
; removal only for cause; or .

mayze)affelt: ti‘i:c};ase’rcl;f a corpgration having cumulative voting, if less than the entire board
is tg be removed, no director may be removed without_ cause jf the votes cast against S(lilch
director’s removal would be sufficient to elect such director if then _cumulatlvely voted at
anrzlection of the entire board of directors:, or, if ?here 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 sex_-ies are entitled to elect | or more dlrect;)lrs b);] thz:
certificate of incorporation, this subsection shall apply, in respect to the reLnov ’ :vxtdpu
cause of a director or directors so elected, to the vote of the'holders of the 01‘11 ? an ng
shares of that class or series and not to the vote of the outstanding shares as a whole. (Last

amended by Ch. 326, L. "04, eff. 8-1-04.)

——






SUBCHAPTER V. STOCK AND DIVIDENDS

151 CLASSES AND SERIES OF STOCK; REDEMPTION; RIGHTS.—
(3) 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 powers, 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 amend-
ment thereto, or outside 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 its certificate

-of incorporation, provided that the manner in which such facts shall operate upon the voting

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.

() "4ny 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 JSull 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, as heretofore or hereafter amended, may be made subject to redemp-
tion 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 licenss, 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 Ioss 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 securities 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

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

in this chapter provided. ‘ : :

(d) The holders of the preferred or special stock of any class or of any series thereof

hall 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. » :

(&) Any stock of any class or of any series thereof may be made convertible into, or
exchangeable for, at the option of either 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 exchange 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. : '

() If any corporation shall be authorized to issue more than 1 class of stock or more
than | series of any class, the powers, designations, preferences and relative, participating,

the corporation will fumish without charge to each stockholder who 5o requests 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. Within a reasonable time after the issuance or transfer of uncertifi-

that the corporation will furnish without charge to each stockholder who so requests 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



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 executed, 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 authorized
shares of such class or series are outstanding, and that none will be issued subject to the
certificate of designations previously filed with respect to such class or scries, may be
executed, acknowledged and filed in accordance with §103 of this title and, whén 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, participat-
ing, 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 (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 certificate filed under this subsection becomes effective, it shall have
the effect of amending the certificate of incorporation; except 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. (Last amended by Ch. 339, L. 98, eff. 7-1-98.)



152 ISSUANCE OF STOCK; LAWFUL CONSIDERATION; FULLY PAI])
STOCK.—' The consideration, as determined pursuant to subsections (a) and (b) of § 153
of this title, for subscriptions to, or the purchase of; the capital stock to be issued by

N

corporation of such consideration; provided, however, nothing contained herein shall -
prevent the board of directors from issuing partly paid shares under $136 of this title.
(Last amended by Ch. 326, L. '04, eff. 8-1-04.) :



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. :

() 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) Ifthe 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. (Last amended by Ch. 148, L. *69, eff, 7-15-69.)



