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_.EI

f the county where a corporation's principaloffice
(or, 1f none 1in this state, i1ts registered office)
1s located may remove a director of thecorporation
from office 1in a proceeding commencedby or in the
right of the corporation 1f the court finds that (
1) the director engaged in fraudulent conduct with
respect to the corporation or i1ts shareholders,gro
ssly abused the position of director, orintentiona
l1ly inflicted harm on the corporation; and (0)
considering the director's course of conduct and
the 1nadequacy of other available remedies,removal
would be 1n the best interest of thecorporation.(
b) A shareholder proceeding on behalf of thecorpor
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ation under subsection (a) shall comply with allof

the requirements of subchapter 7D, except 7.41(
1). (¢) The court, in addition to removing the
director, may bar the director from reelection for
a period prescribed by the court. (d) Nothing in
this section limits the equitable powers of the
court to order other relief. I §E935i53$tﬁﬁéfiﬁ

V2 IR A E SR T Y R B
Al R Tl v G vﬁﬂuﬁ
5 @Eﬁﬁéf‘@wﬁ&w A R U T LR
IR R D CRRIRGE 1) -

B ‘%§ﬁgﬁ£§i,~fdﬁﬁgﬁ706rﬁ (N.Y. BSC. LAW&#167;706: NY Code
- Section 706) 3 T(a) Any or all of the
directors may be removed for cause by vote of the
shareholders. The certificate of 1ncorporation or
the specific provisions of a by-law adopted by the
shareholders may provide for such removal by
action of the board, except in the case of any
director elected by cumulative voting , or by the
holders of the shares of any class or series , or
holders of bonds, voting as a class, when so
entitled by the provisions of the certificate of
incorporation. (b) If the certificate of
incorporation or the by-laws so provide, any or
all of the directors may be removed without cause
by vote of the shareholders . (c¢) The removal of
directors, with or without cause, as provided in
paragraphs (a) and (b) 1s subject to the following

(1) In the case of a corporation having
cumulative voting, no director may be removed when
the votes cast against his removal would be
sufficient to elect him 1f voted cumulatively at
an election at which the same total number of
votes were cast and the entire board, or the
entire class of directors of which he 1s a member,
were then being elected; and (2) When by the
provisions of the certificate of incorporation the
holders of the shares of any class or series, or
holders of bonds, voting as a class, are entitled
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(2)

(3)

to elect one or more directors, any director so
elected may be removed only by the applicable vote
of the holders of the shares of that class or
series, or the holders of such bonds, voting as a
class. (d) An action to procure a judgment
removing a director for cause may be brought by
the attorney-general or by the holders of ten
percent of the outstanding shares, whether or not
entitled to vote. The court may bar from
re-election any director so removed for a period
fixed by the court., C(ZRIFGEA ) (&= ?t??ﬁﬁ
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