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® See Model Business Corporation, 3rd Edition, Official Text, Revised through 2002, Sec 6.01

AUTHORIZED SHARES:

(c) The articles of incorporation may authorize one or more classes or series of shares that:

(1) have special, conditional, or limited voting rights, or no right to vote, except to the extent
otherwise provided by this Act;

(2) are redeemable or convertible as specified in the articles of incorporation:
(i) at the option of the corporation, the shareholder, or another person or upon the occurrence

of a specified event;

(i) for cash, indebtedness, securities, or other property; and
(iii) at prices and in amounts specified, or determined in accordance with a formula;

(3) entitle the holders to distributions calculated in any manner, including dividends that may be
cumulative, noncumulative, or partially cumulative; or

(4) have preference over any other class or series of shares with respect to distributions,
including distributions upon the dissolution of the corporation.

* See Model Business Corporation, 3rd Edition, Official Text, Revised through 2002, Sec 6.27

RESTRICTION ON TRANSFER OF SHARES AND OTHER SECURITIES

(a) The articles of incorporation, bylaws, an agreement among shareholders, or an agreement
between shareholders and the corporation may impose restrictions on the transfer or registration
of transfer of shares of the corporation. A restriction does not affect shares issued before the
restriction was adopted unless the holders of the shares are parties to the restriction agreement or
voted in favor of the restriction.

(b) A restriction on the transfer or registration of transfer of shares is valid and enforceable against
the holder or a transferee of the holder if the restriction is authorized by this section and its
existence is noted conspicuously on the front or back of the certificate or is contained in the
information statement required by section 6.26(b). Unless so noted, a restriction is not
enforceable against a person without knowledge of the restriction.

(c) A restriction on the transfer or registration of transfer of shares is authorized:

(1) to maintain the corporation’s status when it is dependent on the number or identity of its
shareholders;

(2) to preserve exemptions under federal or state securities law;

(3) for any other reasonable purpose.

(d) A restriction on the transfer or registration of transfer of shares may:

(1) obligate the shareholder first to offer the corporation or other persons (separately,
consecutively, or simultaneously) an opportunity to acquire the restricted shares;

(2) obligate the corporation or other persons (separately, consecutively, or simultaneously) to
acquire the restricted shares;

(3) require the corporation, the holders of any class of its shares, or another person to approve
the transfer of the restricted shares, if the requirement is not manifestly unreasonable;

(4) prohibit the transfer of the restricted shares to designated persons or classes of persons, if the
prohibition is not manifestly unreasonable.

(e) For purposes of this section, “shares” includes a security convertible into or carrying a right to
subscribe for or acquire shares.
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® See Delaware General Corporation Law § 202. Restrictions on transfer and ownership of securities.
(b) A restriction on the transfer or registration of transfer of securities of a corporation, or on the
amount of a corporation's securities that may be owned by any person or group of persons, may
be imposed by the certificate of incorporation or by the bylaws or by an agreement among any
number of security holders or among such holders and the corporation. No restrictions so
imposed shall be binding with respect to securities issued prior to the adoption of the restriction
unless the holders of the securities are parties to an agreement or voted in favor of the restriction.

AXKEMBIHEMN LAY A% FREBCFHZE LFRANZRAMEE BHHE

£ » 2004 & o

® See Delaware General Corporation Law § 202. Restrictions on transfer and ownership of securities.
(c) A restriction on the transfer or registration of transfer of securities of a corporation or on the
amount of such securities that may be owned by any person or group of persons is permitted by
this section if it:

(1) Obligates the holder of the restricted securities to offer to the corporation or to any other
holders of securities of the corporation or to any other person or to any combination of the
foregoing, a prior opportunity, to be exercised within a reasonable time, to acquire the
restricted securities; or

(2) Obligates the corporation or any holder of securities of the corporation or any other person
or any combination of the foregoing, to purchase the securities which are the subject of an
agreement respecting the purchase and sale of the restricted securities; or

(3) Requires the corporation or the holders of any class or series of securities of the corporation
to consent to any proposed transfer of the restricted securities or to approve the proposed
transferee of the restricted securities, or to approve the amount of securities of the
corporation that may be owned by any person or group of persons; or

(4) Obligates the holder of the restricted securities to sell or transfer an amount of restricted
securities to the corporation or to any other holders of securities of the corporation or to any
other person or to any combination of the foregoing, or causes or results in the automatic
sale or transfer of an amount of restricted securities to the corporation or to any other
holders of securities of the corporation or to any other person or to any combination of the
foregoing; or

(5) Prohibits or restricts the transfer of the restricted securities to, or the ownership of restricted
securities by, designated persons or classes of persons or groups of persons, and such
designation is not manifestly unreasonable.
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