
 
 
 

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  
________________________   

FORM 8-K  
  ________________________   

Current Report  
Pursuant to Section 13 or 15(d) of  

The Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported): August 5, 2014  
   

________________________   

LKQ CORPORATION  
(Exact name of registrant as specified in its charter)  

   

________________________   
 

Registrant's telephone number, including area code: (312) 621-1950  

N/A  
(Former name or former address, if changed since last report)  

   

  ________________________   
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  
   

 
  

 

  

          

Delaware     000-50404     36-4215970  
(State or other jurisdiction of  

incorporation or organization)       
(Commission  
File Number)     

(IRS Employer  
Identification No.)  

    

500 West Madison Street, Suite 2800  
Chicago, IL     60661  

(Address of principal executive offices)     (Zip Code)  

�  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

�  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

�  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

�  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

  



 
 



 
 
 

(a) On August 5, 2014, the Board of Directors of LKQ Corporation (the "Company") amended the Bylaws of the Company to add as 
Section 5 of Article VII a forum selection provision for the adjudication of disputes. The Bylaws were also amended to update the reference to 
the location of the Company’s registered office in Delaware in Article I, Section 1. The amendments to the Bylaws were effective upon 
approval by the Board of Directors.  

(d) Exhibits  
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Item 5.03  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  

Item 9.01  Financial Statements and Exhibits.  

Exhibit  
Number     Description of Exhibit  

3.1     Amended and Restated Bylaws of LKQ Corporation.  
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  

Dated: August 8, 2014  
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LKQ CORPORATION  

    

By:   /s/ VICTOR M. CASINI  

   Victor M. Casini  
   Senior Vice President and General Counsel  



Exhibit 3.1 
 

 
AMENDED AND RESTATED  

BYLAWS  
OF  

LKQ CORPORATION  
 

ARTICLE I  
 

CORPORATE OFFICES  
 

SECTION 1. DELAWARE REGISTERED OFFICE. The registered office of the corporation in the State of Delaware shall 
be in the City of Dover, County of Kent.  

 
SECTION 2. OTHER OFFICES. The corporation may also have offices at such other places, both within and outside the 

State of Delaware, as the board of directors may from time to time determine or the business of the corporation may require.  
 

ARTICLE II  
 

MEETINGS OF STOCKHOLDERS  
 

SECTION 1. TIME AND PLACE. A meeting of stockholders for any purpose may be held at such time and place, within or 
outside the State of Delaware, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.  

 
SECTION 2. ANNUAL MEETINGS. A meeting of the stockholders shall be held annually for the election of directors and 

for the transaction of such other business as may properly come before the meeting. To be properly brought before the annual 
meeting, business must be either (i) specified in the notice of annual meeting (or any supplement or amendment thereto) given by 
or at the direction of the board of directors, (ii) otherwise brought before the annual meeting by or at the direction of the board of 
directors, or (iii) otherwise properly brought before the annual meeting by a stockholder. In addition to any other applicable 
requirements, for business to be properly brought before an annual meeting by a stockholder, the stockholder must have given 
timely notice thereof in writing to the Secretary of the corporation. To be timely, a stockholder’s notice must be delivered to or 
mailed and received at the principal executive offices of the corporation not less than sixty (60) days nor more than ninety 
(90) days prior to the meeting; provided, however, that in the event that less than seventy (70) days notice or prior public 
disclosure of the date of the annual meeting is given or made to stockholders, notice by a stockholder, to be timely, must be 
received no later than the close of business on the tenth (10th) day following the day on which such notice of the date of the 
annual meeting was mailed or such public disclosure was made, whichever first occurs. A stockholder’s notice to the Secretary 
shall set forth (a) as to each matter the stockholder proposes to bring before the annual meeting (i) a brief description of the 
business desired to be brought before the annual meeting and the reasons for conducting such business at the annual meeting, and 
(ii) any material interest of the stockholder, and the beneficial owner, if any, on whose behalf the proposal is made, in such 
business, and (b) as to the stockholder giving the notice, and the beneficial owner, if any, on whose behalf the proposal is made 
(i) the name and record address of the stockholder and the name and address of such beneficial owner, and (ii) the class, series and 
number of shares of capital stock of the corporation that are beneficially owned by the stockholder and such beneficial owner, and 
(iii) a description of all Derivative Transactions (as defined below) by such stockholder and the beneficial owner, if any, on whose 
behalf the proposal is made during the previous 12-month period, including the date of the transactions and the class, series and 
number of securities involved in, and the material economic terms of, the transactions, such description also to include all 
information that such stockholder and beneficial owner would be required to report under Section 16(a) of the Securities 
Exchange Act of 1934 if such stockholder or beneficial owner were a director of the corporation or the beneficial owner of more 
than 10% of the shares of the corporation at the time of the transactions. “Derivative Transaction” by a person shall mean any 
(A) transaction in, or arrangement, agreement or understanding with respect to, any option, warrant, convertible security, stock  
 
 



 
appreciation right or similar right with an exercise, conversion or exchange privilege, or settlement payment or mechanism related 
to, any security of the corporation, or any similar instrument with a value derived in whole or in part from the value of a security 
of the corporation, in any such case whether or not it is subject to settlement in a security of the corporation or otherwise and 
(B) any transaction, arrangement, agreement or understanding which included or includes an opportunity for such person, directly 
or indirectly, to profit or share in any profit derived from any increase or decrease in the value of any security of the corporation or 
to increase or decrease the number of securities of the corporation that such person was, is or will be entitled to vote, in any case 
whether or not it is subject to settlement in a security of the corporation or otherwise. Notwithstanding anything in these bylaws to 
the contrary, no business shall be conducted at the annual meeting except in accordance with the procedures set forth in this 
Article II, Section 2. The officer of the corporation presiding at an annual meeting shall, if the facts warrant, determine and declare 
to the annual meeting that business was not properly brought before the annual meeting in accordance with the provisions of this 
Article II, Section 2, and if such officer should so determine, such officer shall so declare to the annual meeting and any such 
business not properly brought before the meeting shall not be transacted. The date, place and time of said annual meeting of the 
stockholders shall be determined by the board of directors.  

 
SECTION 3. SPECIAL MEETINGS. Special meetings of stockholders, for any purpose or purposes, unless otherwise 

prescribed by law or by the certificate of incorporation, may be called by the president and shall be called by the president or 
corporate secretary pursuant to a resolution adopted by the affirmative vote of a majority of the entire board of directors. Such 
resolution shall state the purpose or purposes of the proposed meeting. Business transacted at any special meeting of stockholders 
shall be limited to the purposes stated in the resolution.  

 
SECTION 4. NOTICE. Written notice of a meeting, annual or special, stating the place, date and hour of the meeting, and in 

the case of a special meeting stating the purpose or purposes for which the meeting is called, shall be given to each stockholder 
entitled to vote at such meeting, not less than ten nor more than 60 days, or if a vote of stockholders on a merger or consolidation 
is one of the stated purposes of the meeting, not less than 20 nor more than 60 days before the date of the meeting.  

 
SECTION 5. STOCKHOLDER LIST. The officer who has charge of the stock ledger of the corporation shall prepare or 

cause to be prepared and make, at least ten days before every meeting of stockholders, a complete list of the stockholders entitled 
to vote at the meeting, arranged in alphabetical order and showing the address of each stockholder and the number of shares 
registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane 
to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either at a place within the 
city where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place 
where the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during the whole 
time thereof and may be inspected by any stockholder who is present.  

 
SECTION 6. QUORUM. The holders of a majority of the stock outstanding and entitled to vote thereat, present in person or 

represented by proxy, shall constitute a quorum at any meeting of stockholders for the transaction of business, except as otherwise 
required by law or by the certificate of incorporation. Broker non-votes and abstentions shall be counted as present in person or 
represented by proxy for purposes of determining the existence of a quorum for purposes of this Section. If, however, such 
quorum shall not be present or represented at a meeting of stockholders, the stockholders entitled to vote thereat, present in person 
or represented by proxy, shall have the power to adjourn the meeting from time to time, without notice other than announcement 
at the meeting of the place, date and hour of the adjourned meeting, until a quorum shall be present or represented by proxy. At 
such adjourned meeting at which a quorum shall be present or represented by proxy, any business may be transacted which might 
have been transacted at the meeting as originally notified. If the adjournment is for more than 30 days, or if after the adjournment 
a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of 
record entitled to vote at the meeting.  

 
SECTION 7. REQUIRED VOTE. When a quorum is present at any meeting of stockholders, the vote of the holders of a 

majority of the stock having voting power present in person or represented by proxy, excluding,  
 
 



 
however, any shares where the holder has expressly indicated that the holder is abstaining from voting on the matter, shall decide 
any question (other than the election of directors) brought before such meeting, unless the question is one upon which by express 
provision of law or statute or of the certificate of incorporation or of these bylaws, a different vote is required, in which case such 
express provision shall govern and control the decision of such question. Broker non-votes are considered for purposes of 
establishing a quorum but not as votes cast for or against a proposal or director nominee.  

 
Except as otherwise provided in this bylaw, each director shall be elected by the vote of the majority of the votes cast with 

respect to that director’s election at any meeting for the election of directors at which a quorum is present. For purposes of this 
bylaw, a majority of votes cast shall mean that the number of shares voted “for” a director’s election exceeds the number of votes 
cast “against,” or withheld with respect to, that director’s election. Abstentions from voting and broker non-votes, if any, will not 
be treated as votes cast with respect to a director’s election. In cases where the number of nominees exceeds the number of 
directors to be elected, each director to be elected by stockholders shall be elected by the vote of a plurality of the votes cast at any 
meeting for the election of directors at which a quorum is present.  

 
If a nominee for director is not elected and the nominee is an incumbent director, the director shall promptly tender his or her 

resignation to the Board of Directors, subject to acceptance by the Board of Directors. The Governance/Nominating Committee 
will make a recommendation to the Board of Directors as to whether to accept or reject the tendered resignation, or whether other 
action should be taken. The Board of Directors will act on the tendered resignation, taking into account the 
Governance/Nominating Committee’s recommendation, and publicly disclose (by a press release, a filing with the Securities and 
Exchange Commission or other broadly disseminated means of communication) its decision regarding the tendered resignation 
and the rationale behind the decision within 90 days from the date of the certification of the election results. The 
Governance/Nominating Committee in making its recommendation and the Board of Directors in making its decision may each 
consider any factors or other information that they consider appropriate and relevant. The director who tenders his or her 
resignation will not participate in the recommendation of the Governance/Nominating Committee or the decision of the Board of 
Directors with respect to his or her resignation.  

 
If a director’s resignation is accepted by the Board of Directors pursuant to this bylaw, or if a nominee for director is not 

elected and the nominee is not an incumbent director, then the Board of Directors may fill the resulting vacancy pursuant to the 
provisions of Article III, Section 2 of these bylaws or may decrease the size of the Board of Directors pursuant to the provisions of 
Article III, Section 1 of these bylaws.  

 
SECTION 8. VOTING. Except as otherwise required by law or by the provisions of the certificate of incorporation or by the 

resolution or resolutions of the board of directors providing for the issue of any class or series of preferred stock of the 
corporation, the holders of the common stock of the corporation shall have sole voting power. No proxy shall be voted on after 
three years from its date, unless the proxy provides for a longer period. 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, 
regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the corporation 
generally. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in person or by filing 
with the corporate secretary an instrument in writing revoking the proxy or another duly executed proxy bearing a later date.  
 

SECTION 9. MEETING PROCEDURE. Meetings of stockholders shall be presided over by the president, or in the absence 
of the president by a vice president, or in the absence of the foregoing persons by a chairman designated by the board of directors, 
or in the absence of such designation by a chairman chosen at the meeting. The corporate secretary, or in the absence of the 
corporate secretary an assistant corporate secretary, shall act as secretary of the meeting, but in the absence of the corporate 
secretary and any assistant corporate secretary, the chairman of the meeting may appoint any person to act as secretary of the 
meeting.  

 
The order of business at each such meeting shall be as determined by the chairman of the meeting. The chairman of the 

meeting shall have the right and authority to prescribe such rules, regulations and procedures and to  
 
 



 
do all such acts and things as are necessary or desirable for the proper conduct of the meeting, including, without limitation, the 
establishment of procedures for the maintenance of order and safety, limitations on the time allotted to questions or comments on 
the affairs of the corporation, restrictions on entry to such meeting after the time prescribed for the commencement thereof and the 
opening and closing of the voting polls. The chairman of any meeting of stockholders shall have full and complete authority over 
the interpretation of any rules, regulations or procedures prescribed in connection with such meeting, and there shall be no appeal 
from the ruling of the chairman. The chairman may ask or require anyone who is not a bona fide stockholder or holder of a valid 
proxy, or who is disrupting or inhibiting the orderly conduct of the meeting, to leave the meeting. If disorder or any other event 
should arise which prevents continuation of the legitimate business of the meeting, the chairman may announce the adjournment 
of the meeting; and upon his or her doing so, the meeting will be immediately adjourned until such later time as the chairman may 
determine, without notice other than the announcement at the meeting of the place, date and hour of the adjourned meeting. At 
such adjourned meeting at which a quorum shall be present or represented by proxy, any business may be transacted which might 
have been transacted at the meeting as originally notified. If the adjournment is for more than 30 days, or if after the adjournment 
a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of 
record entitled to vote at the meeting.  

 
SECTION 10. INSPECTORS. Prior to any meeting of stockholders, the board of directors or the president shall appoint one 

or more inspectors to act at such meeting and make a written report thereof and may designate one or more persons as alternate 
inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at the meeting of stockholders, the 
chairman of the meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before entering upon the 
discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and 
according to the best of his or her ability. The inspectors shall ascertain the number of shares outstanding and the voting power of 
each, determine the shares represented at the meeting and the validity of proxies and ballots, count all votes and ballots, determine 
and retain for a reasonable period a record of the disposition of any challenges made to any determination by the inspectors and 
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 to assist them in the performance of their duties. The date and time of the opening 
and closing of the polls for each matter upon which the stockholders will vote at a meeting shall be announced at the meeting. No 
ballot, proxy or vote, nor any revocation thereof or change thereto, shall be accepted by the inspectors after the closing of the 
polls. In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an examination of the 
proxies, any envelopes submitted therewith, any information provided by a stockholder who submits a proxy by telegram, 
cablegram or other electronic transmission from which it can be determined that the proxy was authorized by the stockholder, the 
ballots and the regular books and records of the corporation, and the inspectors may also 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 such purpose, they shall, at the time they 
make their certification, specify the precise information considered by them, including 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.  

 
ARTICLE III  

 
DIRECTORS  

 
SECTION 1. NUMBER AND TERM. The number of directors constituting the whole board shall be fixed from time to time 

by resolution adopted by the affirmative vote of a majority of the entire board of directors. Directors shall be elected at annual 
meetings of stockholders, except as provided in Section 2 of this Article III, and each director shall hold office until a successor is 
elected and qualified or until that director’s earlier resignation or removal. Directors need not be stockholders. Nominations of 
persons for election to the board of directors of the corporation at a meeting of stockholders of the Corporation may be made at 
such meeting by or at the direction of  
 
 



 
the board of directors, by any committee or persons appointed by the board of directors or by any stockholder of the corporation 
entitled to vote for the election of directors at the meeting who complies with the notice procedures set forth in this Article III, 
Section 1. Such nominations by any stockholder shall be made pursuant to timely notice in writing to the Secretary of the 
corporation. To be timely, a stockholder’s notice shall be delivered to or mailed and received at the principal executive offices of 
the corporation not less than sixty (60) days nor more than ninety (90) days prior to the meeting; provided however, that in the 
event that less than seventy (70) days notice or prior public disclosure of the date of the meeting is given or made to stockholders, 
notice by the stockholder, to be timely, must be received no later than the close of business on the tenth (10th) day following the 
day on which such notice of the date of the meeting was mailed or such public disclosure was made, whichever first occurs. Such 
stockholder’s notice to the Secretary shall set forth (i) as to each person whom the stockholder proposes to nominate for election 
or re-election as a director, (a) the name, age, business address and residence address of the person, (b) the principal occupation or 
employment of the person, (c) the class and number of shares of capital stock of the corporation that are beneficially owned by the 
person, and (d) any other information relating to the person that is required to be disclosed in solicitations for proxies for election 
of directors pursuant to the Rules and Regulations of the Securities and Exchange Commission under Section 14 of the Securities 
Exchange Act of 1934, as amended, and (ii) as to the stockholder giving the notice and the beneficial owner, if any, on whose 
behalf the nomination is made (a) the name and record address of the stockholder and the name and address of such beneficial 
owner, and (b) the class and number of shares of capital stock of the corporation that are beneficially owned by the stockholder 
and such beneficial owner, and (iii) a description of all Derivative Transactions (as defined in Article II, Section 2 above) by such 
stockholder and the beneficial owner, if any, on whose behalf the proposal is made during the previous 12-month period, 
including the date of the transactions and the class, series and number of securities involved in, and the material economic terms 
of, the transactions, such description also to include all information that such stockholder and beneficial owner would be required 
to report under Section 16(a) of the Securities Exchange Act of 1934 if such stockholder or beneficial owner were a director of the 
corporation or the beneficial owner of more than 10% of the shares of the corporation at the time of the transactions. The 
corporation may require any proposed nominee to furnish such other information as may reasonably be required by the 
corporation to determine the eligibility of such proposed nominee to serve as a director of the corporation. No person shall be 
eligible for election as a director of the corporation unless nominated in accordance with the procedures set forth herein. The 
officer of the corporation presiding at an annual meeting shall, if the facts warrant, determine and declare to the meeting that a 
nomination was not made in accordance with the foregoing procedure, and if he should so determine, he shall so declare to the 
meeting and the defective nomination shall be disregarded.  

 
SECTION 2. NEWLY CREATED DIRECTORSHIPS AND VACANCIES. Except as otherwise required by law or by the 

certificate of incorporation, any newly created directorships resulting from any increase in the number of directors and any 
vacancies on the board of directors resulting from death, resignation, disqualification, removal or other cause shall be filled by the 
affirmative vote of a majority of the directors then in office, even though less than a quorum, or by the sole remaining director, as 
the case may be. If there are no directors in office, then an election of directors may be held in the manner provided by law. Any 
additional director of any class elected to fill a newly created directorship or vacancy in such class shall hold office for a term that 
shall coincide with the remaining term of that class. A director shall hold office until the annual meeting for the year in which 
such director’s term expires and until such director’s successor shall have been elected and qualified, or until such director’s 
earlier death, resignation, disqualification or removal. No decrease in the number of directors constituting the board of directors 
shall shorten the term of any incumbent director.  

 
SECTION 3. POWERS. The business and affairs of the corporation shall be managed by or under the direction of the board 

of directors, which may exercise all such powers of the corporation and do all such lawful acts and things as are not by law or by 
the certificate of incorporation or by these bylaws directed or required to be exercised or done by the stockholders.  

 
SECTION 4. PLACE OF MEETINGS. The board of directors of the corporation may hold meetings, both regular and 

special, either within or outside the state of Delaware.  
 

 
 



 
SECTION 5. REGULAR MEETINGS. A regular meeting of the board of directors may be held without other notice than this 

bylaw immediately following and at the same place as the annual meeting of stockholders. In the event such meeting is not held at 
the time and place specified in the preceding sentence, the meeting may be held at such time and place as shall be specified in a 
notice given as hereinafter provided for special meetings of the board or as shall be specified in written waivers signed by all of 
the directors. Other regular meetings of the board may be held without notice at such time and at such place as shall from time to 
time be determined by the board.  
 

SECTION 6. SPECIAL MEETINGS. Special meetings of the board of directors may be called by the chairman of the board 
and shall be called by the chairman of the board or corporate secretary on the written request of two directors, on not less than two 
days notice to each director.  

 
SECTION 7. QUORUM. At any meeting of the board of directors a majority of the total number of directors then 

constituting the whole board of directors shall constitute a quorum for the transaction of business, and the act of a majority of the 
directors present at any meeting at which there is a quorum shall be the act of the board of directors, except as otherwise required 
by law or by the certificate of incorporation or these bylaws. If there is not a quorum at a meeting of the board, a majority of the 
directors present may adjourn the meeting from time to time without further notice.  

 
SECTION 8. ACTION BY WRITTEN CONSENT. Unless otherwise restricted by the certificate of incorporation or these 

bylaws, any action required or permitted to be taken at a 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 consents are filed with the minutes of the proceeding of the board or committee.  

 
SECTION 9. PARTICIPATION WITH COMMUNICATIONS EQUIPMENT. Unless otherwise restricted by law or by the 

certificate of incorporation or these bylaws, members of the board of directors, or of any committee designated by the board of 
directors, may participate in a meeting of the board of directors, or of any committee, by conference telephone or similar 
communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a 
meeting by such means shall constitute presence at the meeting.  

 
SECTION 10. COMMITTEES OF DIRECTORS. The board of directors may, by resolution passed by the affirmative vote of 

a majority of the entire board of directors, designate one or more committees, each committee to consist of one or more of the 
directors of the corporation. Such committee or committees shall have such name or names as may be determined from time to 
time by resolution adopted by the board of directors. The board may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or 
disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from 
voting, whether or not he or she or they 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; provided that at any such meeting, the committee 
shall not revise or rescind any previous action of the committee without the affirmative vote of a majority of the regular members 
present. Any such committee, to the extent provided in the resolution of the board of directors, shall have and may exercise all of 
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 the seal; but no such committee shall have the 
power or authority in reference to amending the certificate of incorporation, adopting an agreement of merger or consolidation, 
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 dissolution, or amending the bylaws of the 
corporation; and, unless the resolution designating such committee or the 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 ownership and merger. The member of a committee of one or a majority of the members of any other committee shall constitute 
a quorum for the transaction of business at a meeting thereof, and action by any committee must be authorized by the affirmative 
vote of the member of a committee of one or of a majority of the members of any other committee present at a meeting at which a 
quorum is present. Each committee shall have a  
 
 



 
chairman, appointed by the board of directors, who shall preside at all meetings of such committee. Each committee shall keep 
regular minutes of its meetings and shall furnish them to the board of directors when required.  

 
Special meetings of any committee of the board may be called by the chairman of the board or the chairman of the committee 

on not less than two days notice to each member of the committee. Special meetings of any committee of the board at which 
members participate by means of conference telephone or similar communications equipment as provided by Section 9 of this 
Article III, and at which at least a majority of the members of the committee participate, may be called by the chairman of the 
board on not less than six hours notice to each member of the committee.  

 
SECTION 11. COMPENSATION OF DIRECTORS. Unless otherwise restricted by the certificate of incorporation, the 

board of directors shall have the authority to fix the compensation of directors. The receipt of such compensation shall not 
preclude any director from serving the corporation in any other capacity and receiving compensation therefor. Members of special 
or standing committees may be allowed like compensation for attending committee meetings. The directors may be reimbursed for 
any expenses of attending meetings of the board of directors and of committees of the board.  

 
SECTION 12. RESIGNATION OF DIRECTORS. A resignation of a director shall be effective upon receipt by the chairman 

of the board of a signed written notice of such resignation, or, should such notice contain a specified date of resignation, at such 
specified date. No acceptance by the board of directors is required for such resignation to be effective.  
 

ARTICLE IV  
 

NOTICES  
 

SECTION 1. METHOD OF GIVING NOTICE. Whenever, under any provision of law or of the certificate of incorporation 
or of these bylaws, notice is required to be given to any director or stockholder, such notice shall be in writing and may be 
delivered by hand, by mail, by overnight courier or by electronic transmission as provided under Section 232(b) of the General 
Corporation Law of the State of Delaware and not prohibited under Section 232(e) of such law, provided in the case of a 
stockholder such stockholder has consented (and has not revoked such consent) to receipt of notice by electronic transmission.  
Notices shall be addressed to a director or stockholder at that person’s address as it appears on the records of the corporation.  
 

SECTION 2. WAIVER OF NOTICE. Whenever notice is required to be given pursuant to any provision of law, the 
certificate of incorporation, these bylaws or the resolutions or other governing provisions relating to a committee of the board of 
directors, a written waiver of such notice, signed by the person or persons entitled to notice, whether before or after the time stated 
therein, shall be deemed equivalent to such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such 
meeting, except when the person attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the 
transaction of any business because the meeting is not lawfully called or convened.  

 
ARTICLE V  

 
OFFICERS  

 
SECTION 1. OFFICERS. The officers of the corporation shall be elected by the board of directors and shall be a president, 

one or more vice presidents (the number and designation thereof to be determined by the board of directors), a corporate secretary, 
a treasurer, a controller and such assistant corporate secretaries, assistant treasurers, assistant controllers and other subordinate 
officers as may be elected or appointed by the board of directors. Any number of offices may be held by the same person, unless 
the certificate of incorporation or these bylaws otherwise provide.  

 
 
 



 
SECTION 2. ADDITIONAL OFFICERS. The board of directors may appoint such other officers and agents as it shall deem 

necessary, who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be 
determined from time to time by the board.  

 
SECTION 3. COMPENSATION OF OFFICERS. The compensation of all officers of the corporation shall be fixed by or 

under the direction of the board of directors.  
 
SECTION 4. TERM OF OFFICE AND VACANCY. Each officer shall hold office until a successor is chosen and qualifies 

or until the officer’s earlier resignation or removal. Any officer elected or appointed by the board of directors may be removed at 
any time by or under the direction of the board of directors. Any vacancy occurring in any office of the corporation shall be filled 
by the board of directors.  

 
SECTION 5. PRESIDENT. The president shall (a) be the chief executive officer of the corporation, (b) have immediate 

supervision and control over the business and operations of the corporation, subject to the direction of the board of directors, 
(c) see that all orders and resolutions of the board of directors are carried into effect and (d) have the power to execute bonds, 
mortgages and other contracts, agreements and instruments, except where required or permitted by law to be otherwise signed and 
executed or where the signing and execution thereof shall be expressly delegated by the board of directors to some other officer or 
agent of the corporation.  

 
SECTION 6. VICE PRESIDENTS. In the absence of the president or in the event of the disability of the president, the vice 

president (or if there be more than one, first, the executive vice presidents (if any), then the senior vice presidents (if any), then the 
vice presidents, within each category in the order designated by the board of directors, or in the absence of any designation, then 
in the order of their most recent election) shall perform the duties of the president and when so acting shall have all the powers of 
and be subject to all the restrictions upon the president. The vice presidents shall perform such other duties and have such other 
powers as the board of directors or the president may from time to time prescribe.  

 
SECTION 7. CORPORATE SECRETARY. The corporate secretary shall (a) attend all meetings of the board of directors and 

all meetings of the stockholders and record all of the proceedings of the meetings of the board of directors and of the stockholders 
in a book to be kept for that purpose and perform like duties for the standing committees when required, (b) give, or cause to be 
given, notice of all special meetings of the board of directors and all meetings of the stockholders and (c) perform such other 
duties as may be prescribed by the board of directors or the president. The corporate secretary shall have custody of the corporate 
seal of the corporation and shall have authority to affix it to any instrument requiring the seal, and when so affixed, the seal may 
be attested by the signature of such officer. The board of directors may give general authority to any other officer to affix the seal 
of the corporation and to attest the affixing by signature.  

 
SECTION 8. ASSISTANT CORPORATE SECRETARIES. The assistant corporate secretary (or if there be more than one, 

the assistant corporate secretaries in the order determined by the board of directors, or if there be no such determination, then in 
the order of their most recent election or appointment) shall, in the absence of the corporate secretary or in the event of the 
disability of the corporate secretary, perform the duties and exercise the powers of the corporate secretary and shall perform such 
other duties and have such other powers as the board of directors or the president may from time to time prescribe.  

 
SECTION 9. TREASURER. The treasurer shall (a) have custody of the corporate funds and securities, (b) deposit all moneys 

and other valuable effects in the name and to the credit of the corporation in such depositories as may be designated by the board 
of directors, (c) disburse the funds of the corporation as may be ordered by the board of directors, taking proper vouchers for such 
disbursements, (d) keep full and accurate records of such receipts, deposits, and disbursements in books belonging to the 
corporation, (e) render to the president and the board of directors, at its regular meetings, or when the board of directors so 
requests, an account of all the transactions of the treasurer, and (f) perform such other duties and have such other powers as the 
board of directors or the president may from time to time prescribe.  

 
 
 



 
SECTION 10. ASSISTANT TREASURERS. The assistant treasurer (or if there shall be more than one, the assistant 

treasurers in the order determined by the board of directors, or if there be no such determination, then in the order of their most 
recent election or appointment) shall, in the absence of the treasurer or in the event of the disability of the treasurer, perform the 
duties and exercise the powers of the treasurer and shall perform such other duties and have such other powers as the board of 
directors or the president may from time to time prescribe.  

 
SECTION 11. CONTROLLER. The controller shall (a) be the principal accounting officer of the corporation, (b) supervise 

the preparation and maintenance of the accounting books, records and reports of the Company, (c) render to the president and the 
board of directors, at its regular meetings, or when the board of directors so requests, an account of all the transactions of the 
controller and of the financial condition of the corporation, and (d) perform such other duties and have such other powers as the 
board of directors or the president may from time to time prescribe.  
 

SECTION 12. ASSISTANT CONTROLLERS. The assistant controller (or if there shall be more than one, the assistant 
controllers in the order determined by the board of directors, or if there be no such determination, then in the order of their most 
recent election or appointment) shall, in the absence of the controller or in the event of the disability of the controller, perform the 
duties and exercise the powers of the controller and shall perform such other duties and have such other powers as the board of 
directors or the president may from time to time prescribe.  

 
ARTICLE VI  

 
STOCK CERTIFICATES  

 
SECTION 1. RIGHT OF HOLDER TO CERTIFICATE. Each holder of stock in the corporation shall be entitled to have a 

certificate signed by or in the name of the corporation by the president or a vice president and by the corporate secretary or an 
assistant corporate secretary, or the treasurer or an assistant treasurer of the corporation, certifying the number of shares owned by 
him or her and sealed with the seal or a facsimile of the seal of the corporation. Any of or all of 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, such certificate 
may be issued by the corporation with the same effect as if such former officer, transfer agent or registrar were such officer, 
transfer agent or registrar at the date of issue.  

 
SECTION 2. MORE THAN ONE CLASS OR SERIES OF STOCK. If the corporation shall be authorized to issue more than 

one class of stock or more than one series of any class of stock, 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 rights shall be set forth in full or summarized on the face or back of the certificate that the corporation shall issue 
to represent such class or series of stock, provided that, except as otherwise provided in Section 202 of the General Corporation 
Law of the State of Delaware, in lieu of the foregoing requirements, there may be set forth on the face or back of the certificate a 
statement 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 such preferences or rights.  

 
SECTION 3. UNCERTIFICATED SHARES. The board of directors of the corporation may provide by resolution that some 

or all of any or all classes and series of its shares shall be uncertificated shares, and may provide an election by individual 
stockholders to receive certificated or uncertificated shares and the conditions of such election, provided that such resolution shall 
not apply to shares represented by a certificate until such certificate is surrendered to the corporation. Within a reasonable time 
after the registration of issuance or transfer of uncertificated shares, 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 the General Corporation Law 
of the State of Delaware or these bylaws. Except as otherwise expressly provided by law, the rights and obligations of the holders  
 
 



 
of uncertificated shares and rights and obligations of the holders of certificates representing shares of the same class and series 
shall be identical.  
 

SECTION 4. LOST CERTIFICATES. The board of directors or any two officers of the corporation authorized to sign a stock 
certificate as provided in Section 1 of this Article VI may authorize the issuance of a new certificate in lieu of a certificate alleged 
by the holder thereof to have been lost, stolen or destroyed, upon compliance by such holder, or such holder’s representatives, 
with such requirements as the board of directors or such officers may impose or authorize. Any authorization by the board of 
directors or the officers contemplated by the preceding sentence may be general or confined to specific instances.  

 
SECTION 5. REGISTRATION OF TRANSFERS. Upon surrender to the corporation or the transfer agent of the corporation 

of a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, the 
corporation or its transfer agent shall cancel the old certificate, record the transaction upon its stock records, and either issue a new 
certificate to the person entitled thereto or credit the proper number of shares to an account of the person entitled thereto 
maintained on the books of the corporation. Upon request the corporation or transfer agent shall issue a certificate for all or any 
part of the shares held in such an account.  

 
SECTION 6. RECORD DATE. In order that the corporation may determine the stockholders entitled to notice of or to vote at 

any meeting of stockholders or any adjournment thereof, the board of directors may fix a record date, which shall not precede the 
date upon which the resolution fixing the record date is adopted by the board of directors, and which shall not be more than 60 nor 
less than ten days before the date of such meeting. If no record date is fixed by the board of directors, the record date for 
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be the close of business on the day next 
preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on 
which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders 
shall apply to any adjournment of the meeting; provided, however, that the board of directors may fix a new record date for the 
adjourned meeting.  

 
In order that the corporation may determine the stockholders entitled to receive payment of any dividend or other distribution 

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.  

 
SECTION 7. REGISTERED STOCKHOLDERS. The corporation shall be entitled to recognize the exclusive right of a 

person registered in its stock records as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for 
calls and assessments a person registered on its books as the owner of shares, and shall not be bound to recognize any equitable or 
other claim to or interest in such shares on the part of any other person, whether or not it shall have express or other notice thereof, 
except as otherwise required by law.  
 

ARTICLE VII  
 

OTHER PROVISIONS  
 

SECTION 1. DIVIDENDS. Dividends upon the capital stock of the corporation, subject to the provisions of the certificate of 
incorporation, if any, may be declared by the board of directors at any regular or special meeting, pursuant to applicable law. 
Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the certificate of 
incorporation and requirements of applicable law.  

 
 
 



 
SECTION 2. SIGNATURES ON CHECKS AND NOTES. All checks or demands for money and notes of the corporation 

shall be signed by such officer or officers or such other person or persons as the board of directors may from time to time 
designate.  

 
SECTION 3. FISCAL YEAR. The fiscal year of the corporation shall end on December 31 in each year.  
 
SECTION 4. INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS. Each person who is or was a director or 

officer of the corporation and each person who serves or served at the request of the corporation as a director or officer (or 
equivalent) of another corporation, partnership, joint venture, trust or other enterprise (and the heirs, executors, administrators and 
estates of any such persons), shall be indemnified by the corporation in accordance with, and to the fullest extent authorized by, 
the provisions of the General Corporation Law of the State of Delaware as it may from time to time be amended, except as to any 
action, suit or proceeding brought by or on behalf of the director or officer of the corporation without prior approval of the board 
of directors. Each person who is or was an employee or agent of this corporation, and each person who serves or has served at the 
request of the corporation as an employee or agent of another corporation, partnership, joint venture, trust or other enterprise, may 
be similarly indemnified at the discretion of the board of directors. Expenses incurred by an officer or director in defending a civil 
or criminal action, suit or proceeding shall be paid by the corporation in advance 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 
director or officer is not entitled under applicable law to be indemnified by the corporation as authorized in this Section. Such 
expenses incurred by other employees and agents may be so paid upon such terms and conditions, if any, as the board of directors 
deems appropriate. The indemnification and advancement of expenses provided by, or granted pursuant to, this Section shall not 
be deemed exclusive of any other rights to which a person 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. Any amendment or repeal of this bylaw shall not limit the 
right of any person to indemnity with respect to actions taken or omitted to be taken by such person prior to such amendment or 
repeal.  

 
SECTION 5. FORUM FOR ADJUDICATION OF DISPUTES. Unless the corporation consents in writing to the selection of 

an alternative forum, the Court of Chancery of the State of Delaware (or if the Court of Chancery does not have jurisdiction, 
another court of the State of Delaware, or if no court of the State of Delaware has jurisdiction, the federal district court for the 
District of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (1) any derivative action or 
proceeding brought on behalf of the corporation, (2) any action asserting a claim of breach of a fiduciary duty owed by any 
director, officer or other employee of the corporation to the corporation or the corporation's stockholders, (3) any action asserting 
a claim arising pursuant to any provision of the General Corporation Law of the State of Delaware or the certificate of 
incorporation or these bylaws (in each case, as they may be amended from time to time), (4) any action asserting a claim governed 
by the internal affairs doctrine, or (5) any action to interpret, apply, enforce or determine the validity of the certificate of 
incorporation or these bylaws.  

 
 
 
 
 


