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BY-LAWS
OF
[COMPANY NAME], INC.
A [STATE] CORPORATION

These bylaws (“Bylaws”) are adopted for the regulation and management of the affairs of [Company Name], a [state and entity type, e.g., Delaware corporation] (“Company”), pursuant to and in accordance with the laws of the State of [STATE] and Company’s Certificate of Incorporation (the “Charter”). 


ARTICLE 1. OFFICES

1.1 Principal Office
The principal office of Company shall be located at [BUSINESS ADDRESS], or at such other place as may be determined by resolution of Company’s Board of Directors (the “Board”).

1.2 Additional Offices
Company may establish and maintain additional offices, both within and outside the State, as the Board may determine from time to time.

1.3 Registered Agent and Registered Office
Company shall continuously maintain a registered office and a registered agent in the State as required by law. The registered office may, but need not, be identical with Company’s principal office, and the Board may change the registered agent and/or registered office in accordance with applicable law.


ARTICLE 2. SHAREHOLDERS

2.1 Annual Meetings
The annual meeting of Shareholders shall be held on a date and at a time designated by the Board for the purpose of electing directors and transacting such other business as may properly come before the meeting.

2.2 Special Meetings
Special meetings of the Shareholders may be called by any of the following:

2.2.1 the Chair of the Board;

2.2.2 the CEO of Company;

2.2.3 a majority of the Board; or,

2.2.4 the holders of at least [PERCENTAGE]% of the outstanding Shares.

2.3 Place of Meetings
Meetings of Shareholders, whether the annual meeting or a special meeting (each, a “Shareholder Meeting”), shall be held at Company’s principal office, at another place within or outside the State, or by remote communication, as designated by the Board.

2.4 Notice of Meeting
Written notice stating the date, time, place, and general purpose(s) of any Shareholder Meeting shall be delivered to each Shareholder at least [X] days prior to such meeting.

2.5 Quorum
A simple majority of the holders of a majority of the outstanding Shares at the meeting shall constitute a quorum.

2.6 Voting
Except as otherwise provided by law, the Charter, or the Shareholder Agreement, each Shareholder shall be entitled to one vote per Share on each matter submitted to a vote.

2.7 Proxies
A Shareholder may vote by proxy executed in writing (or electronic transmission) by the Shareholder or a duly authorized attorney-in-fact, subject to applicable law.

2.8 Action Without Meeting
Any action required or permitted to be taken at a Shareholder Meeting may be taken without such a meeting, provided such action receives unanimous written consent from all Shareholders.


ARTICLE 3. BOARD OF DIRECTORS

3.1 Powers and Duties
The business and affairs of Company shall be managed under the direction of the Board. The Board may exercise all corporate powers incidental and necessary to lead Company.

3.2 Number and Qualification
The number of Board directors (“Directors”) shall be fixed in the Shareholder Agreement. 

3.3 Election and Term
Each Director shall be elected at each annual Shareholder Meeting for a one-year team and shall serve until their successors are duly elected and qualified, unless earlier ended in accordance with this Article. 

3.4 Resignation and Removal

3.4.1 	Resignation. Any Director may resign at any time by delivering written notice to the Chair of the Board or the Secretary of the Company. Such resignation shall be effective upon delivery unless a later effective date is specified.

3.4.2 	Removal. A Director’s term shall end automatically upon such Director’s death or permanent incapacity, defined as a physical or mental inability to perform reasonably expected duties for a continuous period of 90 days or more, as reasonably determined in good faith by a majority of the Board.

3.5 Vacancies
Any vacancy on the Board of Directors, whether resulting from death, resignation, removal, incapacity, or an increase in the authorized number of Directors, shall be filled in the same manner as the original appointment or election of the vacating Director, as set forth in the Shareholder Agreement.

3.6 Meetings & Quorum

3.6.1 	Meetings. Regular meetings of the Board shall be held at such times and places as the Board determines. Special meetings may be called by the Chair of the Board, the CEO of Company, or any two Directors. Any action required or permitted to be taken at a Board meeting, whether a regular or special meeting (each, a “Board Meeting”), may be taken without a meeting if all Directors consent in writing.

3.6.2 	Quorum. A majority of the total number of Directors then in office constitutes a quorum. The act of a majority of the Directors present at a Board Meeting at which a quorum is present shall be the act of the Board.

3.7 Notice of Meetings
Written notice of the date, time, and place of each Board Meeting shall be delivered to each Director at least [X] days before such meeting, unless waived in writing or by attendance without objection.

3.8 Committees
The Board may designate committees, each consisting of one or more Directors, and may delegate to such committees any powers of the Board.

3.9 Compensation
Directors may receive such compensation and reimbursement for expenses as reasonably determined in good faith by the Board.


ARTICLE 4. OFFICERS

4.1 Required Officers
Company shall have a Chief Executive Officer, a Secretary, and a Chief Financial Officer. One individual may serve multiple officer roles. The Board may appoint other officers, assistant officers, and agents as it deems necessary.  

4.2 Appointment and Term

4.2.1 	Appointment. Officers shall be appointed by the Board and shall serve at the pleasure of the Board. 

4.2.2 	Term. Unless otherwise specified at appointment, each officer shall hold office until a successor is appointed and qualified, or until earlier resignation or removal.

4.2.3 	Vacancies. A vacancy in any office of the Company shall be filled by appointment of the Board.

4.3 Resignation & Removal 

4.3.1 	Resignation. Any officer may resign at any time by delivering written notice to the Board of Directors or to the Secretary of the Company. Such resignation shall be effective upon receipt unless the notice specifies a later effective date.

4.3.2 	Removal. Any officer may be removed, with or without cause, by a majority vote of the Board of Directors, subject to the terms of any applicable employment agreement or contractual obligation between such officer and the Company. 

4.4 Duties of Officers

4.4.1 	Chief Executive Officer. The CEO shall be the chief executive of Company, responsible for general supervision of its business and affairs, subject to the oversight of the Board. 

4.4.2 	Secretary. The Secretary shall keep minutes of all meetings of the Shareholders and Board, maintain corporate records, and give required notices.

4.4.3 	Chief Financial Officer. The CFO shall oversee financial records, safeguard corporate funds, and report on financial condition to the Board.

4.4.4 	Other Officers. Other officers shall perform duties as assigned by the Board.

4.5 Compensation
Officer compensation shall be fixed by the Board, subject to such officer’s employment or contractor agreement with Company.


ARTICLE 5. SHARES AND SHARE TRANSFERS

5.1 Certificates and Uncertificated Shares
Shares of Company may be issued in certificated or uncertificated form, as determined by the Board and permitted by law. Certificates, if issued, shall be signed by the CEO and the Secretary (or other authorized officer) and shall bear any legends required by law, the Charter, or the Shareholder Agreement.

5.2 Legends
All certificates representing Shares shall bear conspicuous legends noting: (a) restrictions on transfer under the Shareholder Agreement, (b) any applicable securities law legends, and (c) any other restrictions as the Board may determine in accordance with the Shareholder Agreement.

5.3 Share Transfers
No Shareholder may sell, assign, pledge, or otherwise transfer any Shares except in compliance with the Shareholder Agreement, the Charter, and applicable securities laws. Any purported transfer in violation thereof shall be void and not recorded in Company’s books.

5.4 Right of First Refusal and Pre-Emptive Rights
Transfers and issuances of Shares shall be subject to any right of first refusal, pre-emptive rights, or other similar rights contained in the Shareholder Agreement. The Board shall not register any transfer that violates such provisions.

5.5 Lost, Stolen, or Destroyed Certificates
Company may issue a new certificate (or evidence of uncertificated ownership) in place of a lost, stolen, or destroyed certificate upon receipt of: 

5.5.1 	an affidavit from the owner describing the circumstances, and 

5.5.2 	an indemnity or bond sufficient to protect Company against loss, as determined by the Board.

5.6 Record Ownership
Company shall treat the holder of record of any Shares as the owner for all purposes, in accordance with the Shareholder Agreement and applicable law.


ARTICLE 6. INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

6.1 Indemnification
To the fullest extent permitted by law, Company shall indemnify any person who is or was a director, officer, employee, or agent of Company, or who is or was serving at the request of Company in such capacity for another entity, against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by such person in connection with any proceeding, whether civil, criminal, administrative, or investigative, arising from such service.

6.2 Advancement of Expenses
Expenses incurred by an indemnified person in defending a proceeding shall be advanced by Company prior to its final disposition, upon receipt of an undertaking by or on behalf of the person to repay the amount advanced if it is ultimately determined that they are not entitled to indemnification.

6.3 Exclusions
No indemnification or advancement shall be made:

6.3.1 	for any matter in which the person is found liable to Company, unless a court determines otherwise;

6.3.2 	for acts or omissions not in good faith, involving intentional misconduct, or knowing violation of law; nor,

6.3.3	for transactions from which the person derived an improper personal benefit.

6.4 Non-Exclusivity
The indemnification and advancement provided in this Article shall not be exclusive of any other rights to which any person may be entitled under the Charter, the Shareholder Agreement, a resolution of the Board or Shareholders, or an agreement.

6.5 Insurance
Company may purchase and maintain insurance, at its expense, to protect itself and any person entitled to indemnification under this Article against any liability asserted or incurred in such capacity, whether or not Company would have the power to indemnify under applicable law.


ARTICLE 7. FISCAL MATTERS

7.1 Fiscal Year
The fiscal year of Company shall end on [FISCAL YEAR END], unless changed by resolution of the Board.

7.2 Corporate Records
Company shall maintain complete and accurate books and records of account, minutes of meetings, and a current share ledger and capitalization table. Records may be kept in electronic form, provided they are capable of conversion into legible written form.

7.3 Execution of Instruments
The Board may authorize any officer or agent to execute and deliver deeds, contracts, checks, or other instruments on behalf of Company. Such authority may be general or limited to specific transactions.

7.4 Banking and Checks
All funds of Company shall be deposited in its name in such banks or other depositories as the Board selects. Checks or orders for payment shall be signed by the officers or agents designated by the Board.

7.5 Loans and Credit
No loans or advances [in amounts totaling greater than one million dollars ($1,000,000) in the aggregate] shall be contracted on behalf of Company, and no evidences of indebtedness shall be issued in its name, unless authorized by the Board and permitted under the Shareholder Agreement. Such authority may be general or confined to specific instances.

7.6 Dividends and Distributions
The Board may declare dividends or make other distributions, subject to applicable law.


ARTICLE 8. MISCELLANEOUS

8.1 Supermajority Required
These Bylaws may be altered, amended, or repealed, and new bylaws adopted, only if approved by at least [66.7]% (“Supermajority”) of both the Board and all outstanding Shareholders.

8.2 Notice of Amendments
Written notice of any proposed amendment shall be delivered to all Directors and Shareholders at least [X] days prior to the Board Meeting at which the amendment will be considered, unless such notice or meeting is waived in writing.

8.3 Governing Law
This Agreement shall be governed by, and construed in accordance with, the laws of the State of [Delaware], without regard to its conflict of law principles.

In the event of any conflict, the rights and responsibilities of any party hereto shall be governed by the terms of Company’s Certificate of Incorporation (the “Charter”), the Shareholder Agreement, these Bylaws, any Board-approved equity incentive plans, any equity grant documents between such Party and Company, then any employment or contractor agreements between such Party and Company, in that order of precedence. All such documents, to the extent applicable, are hereby incorporated by reference.

8.4 Notice
Any notice required or permitted under this Agreement shall be in writing and shall be deemed given: 

8.4.1 	upon personal delivery; 

8.4.2 	one business day after being sent by nationally recognized overnight courier;

8.4.3 	upon being emailed to the recipient; or,

8.4.4	three business days after being mailed by registered or certified mail, return receipt requested. 

Notices shall be sent to the recipients’ physical or email address on file with Company. 

8.5 Waiver
No failure or delay by Company or any Shareholder in exercising any right, power, or privilege under these Bylaws shall operate as a waiver thereof, nor shall any single or partial exercise preclude any other or further exercise of any right.

8.6 Severability
If any provision of these Bylaws is held to be invalid, illegal, or unenforceable, the remaining provisions shall remain in full force and effect, and such invalid, illegal, or unenforceable provision shall be construed, limited, or, if necessary, severed to best preserve the intent of the Company and Shareholders at the time of adopting these Bylaws.

8.7 Headings
The section and paragraph headings contained in these Bylaws are for reference purposes only and shall not affect the meaning or interpretation of these Bylaws.

8.8 Corporate Seal
Company may adopt a corporate seal in a form approved by the Board, but the absence of a seal on any instrument shall not affect its validity.
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