BYLAWS OF [CORPORATION NAME]


ARTICLE I
OFFICES
Section 1.1 – Registered Office
The registered office of the corporation in the State of Delaware shall be located at such place as the Board of Directors may determine, or as the registered agent may maintain within the State of Delaware.

Section 1.2 – Other Offices
The corporation may also have offices at such other places, within or without 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
STOCKHOLDERS
Section 2.1 – Annual Meeting
An annual meeting of the stockholders shall be held each year at such date, time and place as the Board of Directors shall designate, for the purpose of electing directors and transacting any other business properly coming before the meeting.

Section 2.2 – Special Meetings
Special meetings of the stockholders may be called by the Chairman of the Board, the President, the Board of Directors, or stockholders holding not less than ten percent (10%) of all shares entitled to vote at the meeting.

Section 2.3 – Place of Meeting
Meetings of stockholders shall be held at the corporation's principal office or at such other place as may be designated by the Board of Directors.

Section 2.4 – Notice of Meetings
Written notice stating the place, day and hour of the meeting and, in case of a special meeting, the purpose or purposes for which the meeting is called, shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting, to each stockholder entitled to vote at such meeting.

Section 2.5 – Quorum
The holders of a majority of the shares entitled to vote, represented in person or by proxy, shall constitute a quorum at a meeting of stockholders.

Section 2.6 – Voting
Each stockholder shall be entitled to one vote for each share of stock having voting power held by such stockholder. Unless otherwise provided by law or the Certificate of Incorporation, all matters shall be decided by the affirmative vote of a majority of the shares present and entitled to vote at the meeting.

Section 2.7 – Proxies
At all meetings of stockholders, a stockholder may vote in person or by proxy executed in writing by the stockholder or by his duly authorized attorney-in-fact.


ARTICLE III
BOARD OF DIRECTORS
Section 3.1 – General Powers
The business and affairs of the corporation shall be managed by or under the direction of the Board of Directors.

Section 3.2 – Number, Tenure and Qualification
The number of directors shall be fixed from time to time by resolution of the Board of Directors or by the stockholders. Each director shall hold office until the next annual meeting of stockholders and until his successor shall have been elected and qualified.

Section 3.3 – Regular Meetings
Regular meetings of the Board of Directors may be held without notice at such time and place as shall from time to time be determined by the Board.

Section 3.4 – Special Meetings
Special meetings of the Board of Directors may be called by or at the request of the Chairman of the Board, the President, or any two directors.

Section 3.5 – Notice
Notice of any special meeting shall be given at least two (2) days prior thereto by written notice delivered personally or sent by mail, email, or other electronic means to each director at his address as shown by the records of the corporation.

Section 3.6 – Quorum
A majority of the number of directors fixed by these Bylaws shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.

Section 3.7 – Manner of Acting
The act 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.

Section 3.8 – Vacancies
Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of a majority of the remaining directors, though less than a quorum, or by the stockholders.

Section 3.9 – Compensation
Directors may receive such compensation for their services, if any, as may be fixed by resolution of the Board of Directors.


ARTICLE IV
OFFICERS
Section 4.1 – Officers
The officers of the corporation shall be a President, a Secretary, a Treasurer, and such other officers as the Board of Directors may from time to time appoint.

Section 4.2 – Election and Term of Office
The officers of the corporation shall be elected annually by the Board of Directors at the first meeting held after each annual meeting of stockholders.

Section 4.3 – Removal
Any officer may be removed by the Board of Directors whenever in its judgment the best interests of the corporation will be served thereby.

Section 4.4 – Vacancies
A vacancy in any office because of death, resignation, removal, disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of the term.

Section 4.5 – President
The President shall be the principal executive officer of the corporation, shall supervise and control all of the business and affairs of the corporation, and shall preside at all meetings of the stockholders and the Board of Directors.

Section 4.6 – Secretary
The Secretary shall keep the minutes of the meetings of the stockholders and the Board of Directors, see that all notices are duly given, be custodian of the corporate records and seal, and perform all duties incident to the office.

Section 4.7 – Treasurer
The Treasurer shall have charge and custody of and be responsible for all funds and securities of the corporation, receive and give receipts for moneys due and payable to the corporation, and deposit all such moneys in the name of the corporation.


ARTICLE V
SHARES
Section 5.1 – Certificates for Shares
Certificates for shares shall be in such form as shall be determined by the Board of Directors and shall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary.

Section 5.2 – Transfer of Shares
Transfers of shares of the corporation shall be made on the books of the corporation only by the holder of record thereof or by his legal representative, who shall furnish proper evidence of authority to transfer, or by his attorney thereunto authorized by power of attorney duly executed and filed with the Secretary of the corporation.

Section 5.3 – Lost Certificates
The corporation may issue a new certificate in place of any certificate alleged to have been lost, stolen or destroyed upon the making of an affidavit of that fact by the person claiming the certificate to be lost, stolen or destroyed.


ARTICLE VI
INDEMNIFICATION
Section 6.1 – Right to Indemnification
The corporation shall indemnify to the fullest extent permitted by the Delaware General Corporation Law any person who was or is involved in any capacity in any proceeding by reason of the fact that he or she is or was a director, officer, employee or agent of the corporation.

Section 6.2 – Advancement of Expenses
Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of any undertaking required by law.


ARTICLE VII
MISCELLANEOUS
Section 7.1 – Fiscal Year
The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.

Section 7.2 – Seal
The corporate seal shall have inscribed thereon the name of the corporation and the words 'Corporate Seal, Delaware'. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced by any other method.

Section 7.3 – Waiver of Notice
Whenever any notice is required to be given to any stockholder or director under the provisions of law or the Certificate of Incorporation or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be equivalent to the giving of such notice.

Section 7.4 – Amendments
These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by the Board of Directors or the stockholders, subject to any limitations set forth in the Certificate of Incorporation or applicable law.


IN WITNESS WHEREOF, the undersigned, being the duly elected and acting Secretary of the corporation, hereby certifies that the foregoing Bylaws were duly adopted by the Board of Directors on behalf of the corporation.
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