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BYLAWS 

 

OF 

 

Navistar International Corporation 

(the “Corporation”) 

1 July 2021 

 
* * * * * 

 

ARTICLE 1 

OFFICES 

Section 1.01.  Registered Office.  The registered office of the Corporation 

shall be in the City of Wilmington, County of New Castle, State of Delaware. 

Section 1.02.  Other Offices.  The Corporation may also have offices at 

such other places both within and without the State of Delaware as the Board of 

Directors may from time to time determine or the business of the Corporation 

may require. 

Section 1.03.  Books.  The books of the Corporation may be kept 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 2 

MEETINGS OF STOCKHOLDERS 

Section 2.01.  Time and Place of Meetings.  All meetings of stockholders 

shall be held at such place, either within or without the State of Delaware, on such 

date and at such time as may be determined from time to time by the Board of 

Directors (or the Chairman of the Board of Directors in the absence of a 

designation by the Board of Directors). 

Section 2.02.  Annual Meetings.  Unless directors are elected by written 

consent in lieu of an annual meeting as permitted by the General Corporation Law 

of the State of Delaware as the same exists or may hereafter be amended 

(“Delaware Law”), an annual meeting of stockholders shall be held for the 

election of directors and to transact such other business as may properly be 

brought before the meeting at such date and time as may be designated by the 

Board of Directors from time to time.  Stockholders may, unless the certificate of 

incorporation otherwise provides, act by written consent to elect directors; 
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provided, however, that if such consent is less than unanimous, such action by 

written consent may be in lieu of holding an annual meeting only if all of the 

directorships to which directors could be elected at an annual meeting held at the 

effective time of such action are vacant and are filled by such action. 

Section 2.03.  Special Meetings.  Special meetings of stockholders may be 

called by the Board of Directors or the Chairman of the Board of Directors and 

shall be called by the Secretary at the request in writing of holders of record of a 

majority of the outstanding capital stock of the Corporation entitled to vote.  Such 

request shall state the purpose or purposes of the proposed meeting. 

Section 2.04.  Notice of Meetings and Adjourned Meetings; Waivers of 

Notice.  (a)  Whenever stockholders are required or permitted to take any action at 

a meeting, a written notice of the meeting shall be given which shall state the 

place, if any, date and hour of the meeting, the means of remote communications, 

if any, by which stockholders and proxy holders may be deemed to be present in 

person and vote at such meeting, and, in the case of a special meeting, the purpose 

or purposes for which the meeting is called.  Unless otherwise provided by 

Delaware Law, such notice shall be given not less than 10 nor more than 60 days 

before the date of the meeting to each stockholder of record entitled to vote at 

such meeting.  Unless these bylaws otherwise require, when a meeting is 

adjourned to another time or place (whether or not a quorum is present), notice 

need not be given of the adjourned meeting if the time, place, if any, and the 

means of remote communications, if any, by which stockholders and proxy 

holders may be deemed to be present in person and vote at such meeting, are 

announced at the meeting at which the adjournment is taken.  At the adjourned 

meeting, the Corporation may transact any business which might have been 

transacted at the original meeting.  If the adjournment is for more than 30 days, or 

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. 

(b) A written waiver of any such notice signed by the person entitled 

thereto, or a waiver by electronic transmission by the person entitled to notice, 

whether before or after the time stated therein, shall be deemed equivalent to 

notice.  Attendance of a person at a meeting shall constitute a waiver of notice of 

such meeting, except when the person attends 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.  Business transacted at 

any special meeting of stockholders shall be limited to the purposes stated in the 

notice. 

Section 2.05.  Quorum.  Unless otherwise provided under the certificate of 

incorporation or these bylaws and subject to Delaware Law, the presence, in 

person or by proxy, of the holders of a majority of the outstanding capital stock of 

the Corporation entitled to vote at a meeting of stockholders shall constitute a 

quorum for the transaction of business.  If, however, such quorum shall not be 
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present or represented at any meeting of the stockholders, a majority in voting 

interest of the stockholders present in person or represented by proxy may adjourn 

the meeting, without notice other than announcement at the meeting, until a 

quorum shall be present or represented.  At such adjourned meeting at which a 

quorum shall be present or represented any business may be transacted which 

might have been transacted at the meeting as originally notified. 

Section 2.06.  Voting.  (a)  Unless otherwise provided in the certificate of 

incorporation and subject to Delaware Law, each stockholder shall be entitled to 

one vote for each outstanding share of capital stock of the Corporation held by 

such stockholder.  Any share of capital stock of the Corporation held by the 

Corporation shall have no voting rights.  Except as otherwise provided by law, the 

certificate of incorporation or these bylaws, in all matters other than the election 

of directors, the affirmative vote of a majority of the outstanding shares of capital 

stock of the Corporation present in person or represented by proxy at the meeting 

and entitled to vote on the subject matter shall be the act of the stockholders.   

(b) Each stockholder entitled to vote at a meeting of stockholders or to 

express consent or dissent to a corporate action in writing without a meeting may 

authorize another person or persons to act for such stockholder by proxy, 

appointed by an instrument in writing, subscribed by such stockholder or by his 

attorney thereunto authorized, or by proxy sent by cable, telegram or by any 

means of electronic communication permitted by law, which results in a writing 

from such stockholder or by his attorney, and delivered to the secretary of the 

meeting.  No proxy shall be voted after three (3) years from its date, unless said 

proxy provides for a longer period. 

(c) In determining the number of votes cast for or against a proposal or 

nominee, any share abstaining from voting on a matter will not be treated as a 

vote cast.   

Section 2.07.  Action by Consent.  (a)  Unless otherwise provided in the 

certificate of incorporation and subject to the proviso in Section 2.02, any action 

required to be taken at any annual or special meeting of stockholders, or any 

action which may be taken at any annual or special meeting of stockholders, may 

be taken without a meeting, without prior notice and without a vote, if a consent 

or consents in writing, setting forth the action so taken, shall be signed by the 

holders of outstanding capital stock having not less than the minimum number of 

votes that would be necessary to authorize or take such action at a meeting at 

which all shares entitled to vote thereon were present and voted and shall be 

delivered to the Corporation by delivery to its registered office in Delaware, its 

principal place of business, or an officer or agent of the Corporation having 

custody of the book in which proceedings of meetings of stockholders are 

recorded.  Delivery made to the Corporation’s registered office shall be by hand 

or by certified or registered mail, return receipt requested.  Prompt notice of the 

taking of the corporate action without a meeting by less than unanimous written 

consent shall be given to those stockholders who have not consented in writing 



- 4 - 

and who, if the action had been taken at a meeting, would have been entitled to 

notice of the meeting if the record date for such meeting had been the date that 

written consents signed by a sufficient number of stockholders to take the action 

were delivered to the Corporation as provided in Section 2.07(b). 

(b) Every written consent shall bear the date of signature of each 

stockholder who signs the consent, and no written consent shall be effective to 

take the corporate action referred to therein unless, within 60 days of the earliest 

dated consent delivered to the Corporation in the manner required by this section 

and Delaware Law, written consents signed by a sufficient number of holders to 

take action are delivered to the Corporation by delivery to its registered office in 

Delaware, its principal place of business or an officer or agent of the Corporation 

having custody of the book in which proceedings of meetings of stockholders are 

recorded.  Delivery made to the Corporation’s registered office shall be by hand 

or by certified or registered mail, return receipt requested. 

Section 2.08.  Organization.  At each meeting of stockholders, the 

Chairman of the Board of Directors, if one shall have been elected, or in the 

Chairman’s absence or if one shall not have been elected, the director designated 

by the vote of the majority of the directors present at such meeting, shall act as 

chairman of the meeting.  The Secretary (or in the Secretary’s absence or inability 

to act, the person whom the chairman of the meeting shall appoint secretary of the 

meeting) shall act as secretary of the meeting and keep the minutes thereof. 

Section 2.09.  Order of Business.  The order of business at all meetings of 

stockholders shall be as determined by the chairman of the meeting. 

ARTICLE 3 

DIRECTORS 

Section 3.01.  General Powers.  Except as otherwise provided in Delaware 

Law or the certificate of incorporation, the business and affairs of the Corporation 

shall be managed by or under the direction of the Board of Directors. 

Section 3.02.  Number, Election and Term of Office.   (a) The number of 

directors which shall constitute the whole Board of Directors shall be fixed from 

time to time by resolution of the Board of Directors but shall not be less than one.  

The directors shall be elected at the annual meeting of the stockholders by written 

ballot, except as provided in Section 2.02 and Section 3.12 herein, and each 

director so elected shall hold office until such director’s successor is elected and 

qualified or until such director’s earlier death, resignation or removal.  Directors 

need not be stockholders. 

 (b)  Subject to the rights of the holders of any series of preferred stock to 

elect additional directors under specific circumstances, directors shall be elected 

by a plurality of the votes of the shares of capital stock of the Corporation present 
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in person or represented by proxy at the meeting and entitled to vote on the 

election of directors. 

Section 3.03.  Quorum and Manner of Acting.  Unless the certificate of 

incorporation or these bylaws require a greater number, a majority of the total 

number of directors shall constitute a quorum for the transaction of business, and 

the affirmative vote of a majority of the directors present at a meeting at which a 

quorum is present shall be the act of the Board of Directors.  If the Board of 

Directors considers any action that results in an equal number of the directors at 

the meeting voting for and against the action, then in such case the Chairman of 

the Board of Directors shall be entitled to cast a tie-breaking vote with respect to 

such action. When a meeting is adjourned to another time or place (whether or not 

a quorum is present), notice need not be given of the adjourned meeting if the 

time and place thereof are announced at the meeting at which the adjournment is 

taken.  At the adjourned meeting, the Board of Directors may transact any 

business which might have been transacted at the original meeting.  If a quorum 

shall not be present at any meeting of the Board of Directors the directors present 

thereat shall adjourn the meeting, from time to time, without notice other than 

announcement at the meeting, until a quorum shall be present. 

Section 3.04.  Time and Place of Meetings.  The Board of Directors shall 

hold its meetings at such place, either within or without the State of Delaware, 

and at such time as may be determined from time to time by the Board of 

Directors (or the Chairman of the Board of Directors in the absence of a 

determination by the Board of Directors). 

Section 3.05.  Annual Meeting.  The Board of Directors shall meet for the 

purpose of organization, the election of officers and the transaction of other 

business, as soon as practicable after each annual meeting of stockholders, on the 

same day and at the same place where such annual meeting shall be held.  Notice 

of such meeting need not be given.  In the event such annual meeting is not so 

held, the annual meeting of the Board of Directors may be held at such place 

either within or without the State of Delaware, on such date and at such time as 

shall be specified in a notice thereof given as hereinafter provided in Section 3.07 

herein or in a waiver of notice thereof signed by any director who chooses to 

waive the requirement of notice. 

Section 3.06.  Regular Meetings.  After the place and time of regular 

meetings of the Board of Directors shall have been determined and notice thereof 

shall have been once given to each member of the Board of Directors, regular 

meetings may be held without further notice being given. 

Section 3.07.  Special Meetings.  Special meetings of the Board of 

Directors may be called by the Chairman of the Board of Directors or the 

President and shall be called by the Chairman of the Board of Directors, the 

President or the Secretary on the written request of one director.  Notice of special 

meetings of the Board of Directors shall be given to each director at least one 
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calendar day before the date of the meeting in such manner as is determined by 

the Board of Directors. 

Section 3.08.  Committees.  The Board of Directors may designate one or 

more committees, each committee to consist of one or more of the directors of the 

Corporation.  The Board of Directors 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 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, 

shall have and may exercise all the powers and authority of the Board of Directors 

in the management of the business and affairs of the Corporation, and may 

authorize the seal of the Corporation to be affixed to all papers which may require 

it; but no such committee shall have the power or authority in reference to the 

following matters: (a) approving or adopting, or recommending to the 

stockholders, any action or matter expressly required by Delaware Law to be 

submitted to the stockholders for approval, (b) adopting, amending or repealing 

any bylaw of the Corporation or (c) approving or adopting any Reserved Matter 

without a prior approval of the Board of Directors.  Each committee shall keep 

regular minutes of its meetings and report the same to the Board of Directors 

when required. 

Section 3.09.  Action by Consent.  Unless otherwise restricted by the 

certificate of incorporation or these 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 of Directors or 

committee, as the case may be, consent thereto in writing or by electronic 

transmission, and the writing or writings or electronic transmission or 

transmissions, are filed with the minutes of proceedings of the Board of Directors 

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. 

Section 3.10.  Telephonic Meetings.  Unless otherwise restricted by the 

certificate of incorporation or these bylaws, members of the Board of Directors, or 

any committee designated by the Board of Directors, may participate in a meeting 

of the Board of Directors, or such committee, as the case may be, by means of 

conference telephone or other communications equipment by means of which all 

persons participating in the meeting can hear each other, and such participation in 

a meeting shall constitute presence in person at the meeting. 

Section 3.11.  Resignation.  Any director may resign at any time by giving 

notice in writing or by electronic transmission to the Board of Directors or to the 

Secretary of the Corporation.  The resignation of any director shall take effect 
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upon receipt of notice thereof or at such later time as shall be specified in such 

notice; and unless otherwise specified therein, the acceptance of such resignation 

shall not be necessary to make it effective. 

Section 3.12.  Vacancies.  Unless otherwise provided in the certificate of 

incorporation, vacancies and newly created directorships resulting from any 

increase in the authorized number of directors elected by all the stockholders 

having the right to vote as a single class may be filled by a majority of the 

directors then in office, although less than a quorum, or by a sole remaining 

director.  Whenever the holders of any class or classes of stock or series thereof 

are entitled to elect one or more directors by the certificate of incorporation, 

vacancies and newly created directorships of such class or classes or series may 

be filled by a majority of directors elected by such class or classes or series 

thereof then in office, or by a sole remaining director so elected.  Each director so 

chosen shall hold office until his or her successor is elected and qualified, or until 

his or her earlier death, resignation or removal.  If there are no directors in office, 

then an election of directors may be held in accordance with Delaware Law.  

Unless otherwise provided in the certificate of incorporation, when one or more 

directors shall resign from the Board of Directors, effective at a future date, a 

majority of the directors then in office shall have the power to fill such vacancy or 

vacancies, the vote thereon to take effect when such resignation or resignations 

shall become effective, and each director so chosen shall hold office as provided 

in the filling of other vacancies. 

Section 3.13.  Removal.  Any director or the entire Board of Directors may 

be removed, with or without cause, at any time by the affirmative vote of the 

holders of a majority of the outstanding capital stock of the Corporation then 

entitled to vote at any election of directors, and the vacancies thus created may be 

filled in accordance with Section 3.12 herein. 

Section 3.14.  Compensation.  Unless otherwise restricted by the 

certificate of incorporation or these bylaws, the Board of Directors shall have 

authority to fix the compensation of directors, including fees and reimbursement 

of expenses. 

Section 3.15. Reserved Matters. Without limiting Section 3.01 and in 

addition to the matters requiring consent stipulated in the law, the following 

matters and measures of the Corporation and, to the extent explicitly provided for 

herein, of the Corporation’s subsidiaries (“Reserved Matters”) shall require prior 

approval of the Board of Directors: 

(i) Strategic planning and annual capital and investment spending plan;  

as well as the following transactions and measures to the extent they do not 

form part of the annual capital and investment spending plan pursuant to 

number (i): 
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(ii) establishment and discontinuation of branches of the Corporation or the 

Corporation’s subsidiaries to the extent the relevant branch employs 

more than 500 employees or is expected to employ more than 

500 employees in the next three years; 

(iii) establishment and relocation of production or research and 

development sites of the Corporation or the Corporation’s subsidiaries; 

(iv) formation and dissolution of other entities by the Corporation or by 

Corporation’s subsidiaries to the extent the relevant entity employs 

more than 500 employees or is expected to employ more than 

500 employees in the next three years as well as the acquisition and 

disposition by the Corporation or by Corporation’s subsidiaries of 

participations in other entities to the extent the relevant entity employs 

more than 500 employees or the expenses associated with the 

acquisition exceed an amount of USD10 million; same applies to the 

acquisition and disposal/discontinuation of businesses or parts of 

businesses and the liquidation of entities; 

(v) capital expenditure programmes and capital expenditure of the 

Corporation and its subsidiaries outside of the capital expenditure 

programmes in addition to these capital expenditure programmes to the 

extent they exceed an amount of USD10 million each; 

(vi) taking out of bonds or loans outside the ordinary course of business and 

exceeding an amount of USD50 million each; 

(vii) assumption of securities, guarantees or similar liability as well as the 

granting of loans, in each case to the extent these measures are outside 

the ordinary course of business and exceed an amount of 

USD50 million; 

(viii) acquisition and disposition of, and creating of encumbrances with 

respect to, real property and rights equivalent to real property rights to 

the extend the transaction value of the individual transaction exceeds 

an amount of USD10 million; 

(ix) implementation of synergy projects which affect at least one other sub-

group within TRATON group (i.e. Scania, MAN or MAN Latin 

America) and which have, or are expected to have within the next three 

years, an impact on the employment of more than 250 employees as 

well as the re-allocation of existing and the allocation of new 

development leads within the TRATON group;  

(x) the appointment of any person to the Executive Board of the 

Corporation (as the Board of Directors may form, appoint members of 

the Corporation’s management to and otherwise set the governance 

policies of, in each case, from time to time); and 
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(xi) matters concerning the Corporation and/or one or more of its 

subsidiaries outside the ordinary course of business.  
 

ARTICLE 4 

OFFICERS 

Section 4.01.  Principal Officers.  The principal officers of the 

Corporation shall be a President, a Treasurer and a Secretary who shall have the 

duty, among other things, to record the proceedings of the meetings of 

stockholders and directors in a book kept for that purpose.  The Corporation may 

also have such other principal officers, including one or more Controllers, as the 

Board of Directors or the Executive  Board (as defined below)  may in its 

discretion appoint according to Section 4.02.  One person may hold the offices 

and perform the duties of any two or more of said offices, except that no one 

person shall hold the offices and perform the duties of President and Secretary. 

The Corporation shall have a governing body consisting of such officers and 

management of the Corporation (the “Executive Board”), which Executive Board 

shall report to the Board of Directors. The Executive Board shall specifically 

consist of, among others, the President (Chief Executive Officer), Chief Financial 

Officer, Chief Human Resources Officer, as well as the Presidents responsible for 

operations, production, sales and services.  Any particular powers delegated to the 

Executive Board under this Article 4 may be further delegated by the Executive 

Board to its members so long as at least two members are together implementing 

such power.  

Section 4.02.  Election, Term of Office and Remuneration.  Members of 

the Executive Board and any other principal officers elected by the Board of 

Directors of the Corporation shall hold office until his or her successor is elected 

and qualified, or until his or her earlier death, resignation or removal.  The 

remuneration of the Executive Board and  such other principal officers of the 

Corporation shall be fixed by the  Board of Directors.  Any vacancy in the 

Executive Board or such other principal officers shall be filled by the Board of 

Directors. 

Section 4.03.  Subordinate Officers.  In addition to the principal officers 

enumerated in Section 4.01 herein, the Corporation may have one or more 

Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such 

other subordinate officers, agents and employees as the Board of Directors may 

deem necessary, each of whom shall hold office for such period as the Board of 

Directors may from time to time determine.  The Board of Directors may delegate 

to any principal officer the power to appoint and to remove any such subordinate 

officers, agents or employees. 

Section 4.04.  Removal.  Except as otherwise permitted with respect to 

subordinate officers,  any officer may be removed, with or without cause, at any 

time, by the Board of Directors. 
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Section 4.05.  Resignations.  Any officer may resign at any time by giving 

written notice to the Board of Directors.  The resignation of any officer shall take 

effect upon receipt of notice thereof or at such later time as shall be specified in 

such notice; and unless otherwise specified therein, the acceptance of such 

resignation shall not be necessary to make it effective. 

Section 4.06.  Powers and Duties.  Subject to the provisions of Section 

3.14, the members of the Executive Board, the principal officers and the 

subordinate officers of the Corporation shall have such powers and perform such 

duties incident to each of their respective offices and such other duties as may 

from time to time be conferred upon or assigned to them by the Board of 

Directors. 

ARTICLE 5 

CAPITAL STOCK 

Section 5.01.  Certificates for Stock; Uncertificated Shares.  The shares of 

the Corporation shall be represented by certificates, provided that the Board of 

Directors of the Corporation may provide by resolution or resolutions that some 

or all of any or all classes or series of its stock shall be uncertificated shares.  Any 

such resolution shall not apply to shares represented by a certificate until such 

certificate is surrendered to the Corporation.  Except as otherwise provided by 

law, the rights and obligations of the holders of uncertificated shares and the 

rights and obligations of the holders of shares represented by certificates of the 

same class and series shall be identical.  Every holder of stock represented by 

certificates shall be entitled to have a certificate signed by, or in the name of the 

Corporation by the Chairman or Vice Chairman of the Board of Directors, or the 

President and by the Treasurer or an assistant Treasurer, or the Secretary or an 

assistant Secretary of such Corporation representing the number of shares 

registered in certificate form.  Any or all 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, it may 

be issued by the Corporation with the same effect as if such person were such 

officer, transfer agent or registrar at the date of issue.  The Corporation shall not 

have power to issue a certificate in bearer form.   

Section 5.02.  Transfer of Shares.  Shares of the stock of the Corporation 

may be transferred on the record of stockholders of the Corporation by the holder 

thereof or by such holder’s duly authorized attorney upon surrender of a 

certificate therefor properly endorsed or upon receipt of proper transfer 

instructions from the registered holder of uncertificated shares or by such holder’s 

duly authorized attorney and upon compliance with appropriate procedures for 

transferring shares in uncertificated form, unless waived by the Corporation. 
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Section 5.03.  Authority for Additional Rules Regarding Transfer.  The 

Board of Directors shall have the power and authority to make all such rules and 

regulations as they may deem expedient concerning the issue, transfer and 

registration of certificated or uncertificated shares of the stock of the Corporation, 

as well as for the issuance of new certificates in lieu of those which may be lost or 

destroyed, and may require of any stockholder requesting replacement of lost or 

destroyed certificates, bond in such amount and in such form as they may deem 

expedient to indemnify the Corporation, and/or the transfer agents, and/or the 

registrars of its stock against any claims arising in connection therewith. 

ARTICLE 6 

GENERAL PROVISIONS 

Section 6.01.  Fixing the Record Date.  (a)  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 record date shall not precede the date upon which the resolution 

fixing the record date is adopted by the Board of Directors, and which record date 

shall not be more than 60 nor less than 10 days before the date of such meeting.  

If 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 at the close of business on the day next preceding the day on 

which notice is given, or, if notice is waived, at the close of business on the day 

next preceding the day on which the meeting is held.  A 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 that the Board of 

Directors may fix a new record date for the adjourned meeting. 

(b) In order that the Corporation may determine the stockholders 

entitled to consent to corporate action in writing without a meeting, 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 date shall not be more than 10 days after the date upon which the 

resolution fixing the record date is adopted by the Board of Directors.  If no 

record date has been fixed by the Board of Directors, the record date for 

determining stockholders entitled to consent to corporate action in writing without 

a meeting, when no prior action by the Board of Directors is required by 

Delaware Law, shall be the first date on which a signed written consent setting 

forth the action taken or proposed to be taken is delivered to the Corporation by 

delivery to its registered office in Delaware, its principal place of business, or an 

officer or agent of the Corporation having custody of the book in which 

proceedings of meetings of stockholders are recorded.  Delivery made to the 

Corporation’s registered office shall be by hand or by certified or registered mail, 

return receipt requested.  If no record date has been fixed by the Board of 

Directors and prior action by the Board of Directors is required by Delaware Law, 

the record date for determining stockholders entitled to consent to corporate 
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action in writing without a meeting shall be at the close of business on the day on 

which the Board of Directors adopts the resolution taking such prior action. 

(c) In order that the Corporation may determine the stockholders 

entitled to receive payment of any dividend or other 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 6.02.  Dividends.  Subject to limitations contained in Delaware 

Law and the certificate of incorporation, the Board of Directors may declare and 

pay dividends upon the shares of capital stock of the Corporation, which 

dividends may be paid either in cash, in property or in shares of the capital stock 

of the Corporation. 

Section 6.03.  Year.  The fiscal year of the Corporation shall commence on 

January 1 and end on December 31 of each year. 

Section 6.04.  Corporate Seal.  The corporate seal shall have inscribed 

thereon the name of the Corporation, the year of its organization and the words 

“Corporate Seal, Delaware”.  The seal may be used by causing it or a facsimile 

thereof to be impressed, affixed or otherwise reproduced. 

Section 6.05.  Voting of Stock Owned by the Corporation.  The Board of 

Directors may authorize any person, on behalf of the Corporation, to attend, vote 

at and grant proxies to be used at any meeting of stockholders of any corporation 

(except this Corporation) in which the Corporation may hold stock. 

Section 6.06.  Amendments.  These bylaws or any of them, may be altered, 

amended or repealed, or new bylaws may be made, by the stockholders entitled to 

vote thereon at any annual or special meeting thereof or by the Board of 

Directors. 


