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business conduct, and (f) the need to act fairly as between members of the company.
Y OEEAR EHAT > BN EAAE E2 5 o (B EATRRIE R A S AR PR R
STz AER] - HoA 48T 2% Alastair Hudson, Understanding Company Law, Routledge 173 (2012).
> COM(2011) 164 final, available at
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=COM:2011:0164:FIN:EN:PDF (last visited
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106 ¢ 211(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 directors. 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 authorized by paragraph (a)(2) of this section.
107 ¢ 211(a)(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
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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 designated 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 communication is a
stockholder or proxyholder, (ii) the corporation shall implement reasonable measures to provide such
stockholders 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 remote communication, a record of such vote or
other action shall be maintained by the corporation.
108 ¢ 211(e) All elections of directors shall be by written ballot unless otherwise provided in the
certificate of incorporation; if authorized 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.

42



(- ) % 212 5 (c)"® :

R RED LR KAWL R LS H RIS 2R3
EE SRR AUl VRS - A

l. E)tiﬁi%g\;i’é—ﬁféAikg&%“iﬁﬁoig_{d?g} B}ti*\&é\‘l

WAL AR FE R AR ARp L d

o A AT N R L2 SN L2 o bArBE 2 BT

2. MAT P F@E - AUTEHATRSAE R T B
- A R dRX S H NI A S AT L WG 4303

AP A RIS sg

N

o
&
~

@ e
~ §5
_‘E“l

|

,:«E
-
= g N2 N S > 5 ~ IE 2 EVA =3 Y r A
FERH TR G AR FERLE S R PR B R G g ARAT ik
=g ¥
3

(=) & 212 ()™ :

P ~
o E\"é_ﬁﬂ@@?}’ b ’?E‘fxé\}%*fx)ﬁ!j\g\?}ﬁz@ﬁ% Aonrarid Ao

109

ER kA ECH YL P A BET AL BT LhE QD
H

§ 212(c) Without limiting the manner in which a stockholder may authorize another person or
persons to act for such stockholder 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. Execution
may be accomplished by the stockholder or such stockholder's authorized officer, director, employee or
agent signing 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 authorizing 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 other means of electronic transmission must either set
forth or be submitted with information from which it can be determined 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.

10« 212(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 purposes 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.
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11 ¢ 228(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
corporation'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 provided by resolution of the board of directors or governing body of the corporation.
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112 ¢ 228(d)(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.
113§ 232(a) Without limiting the manner by which notice otherwise may be given effectively to
stockholders, any notice to stockholders given by the corporation under any provision of this chapter,
the certificate of incorporation, or the bylaws shall be effective 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 accordance 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.
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114 < 232(b) Notice given pursuant to subsection (a) of this section shall be deemed given: (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.
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136 ¢ 213(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....
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37§ 16. 02 Inspection of Records by Shareholders (c) “A shareholder may inspect and copy the

records described in subsection (b) only if: (1) his demand is made in good faith and for a proper
purpose; (2) he describes with reasonable particularity his purpose and the records he desires to inspect;
and (3) the records are directly connected with his purpose”.
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