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CREATD, INC.​
(Name of Registrant as Specified in its Charter) 

 

 

 

1111B S Governors Ave STE 20721​
Dover, DE 19904​

Telephone: (646) 859-5747 

NOTICE OF 2026 ANNUAL MEETING OF STOCKHOLDERS 

to be held on August 3, 2026 

Dear Stockholder: 

This 2026 Annual Meeting of the Stockholders (the “2026 Annual Meeting”) of Creatd Inc., a 
Nevada corporation (together with its subsidiaries, “Company”, “Creatd”, “we”, “us” or “our”), 
will be held on August 3, 2026, at 4:00 PM EST virtually, through a link the Company will 
establish and share with shareholders. 

In addition to voting by submitting your proxy prior to the 2026 Annual Meeting, you also will 
be able to vote your shares electronically during the 2026 Annual Meeting. Further details 
regarding the virtual meeting are included in the accompanying proxy statement. At the 2026 
Annual Meeting, the holders of our outstanding common stock, as of the “Record Date,” Friday 
June 26, 2026, will act on the following matters: 

 

Voting Matters to Act on: 

1.    Proposal No. 1 – Adoption of Amended and Restated Bylaws:  To approve the 
Company’s Amended and Restated Bylaws (the “Bylaws”) approved and 
recommended by the Board of Directors (Proposal No. 1); 

2.    Proposal No. 2 – Election of Directors:  Stockholders are being asked to elect four 
directors to serve on the Company’s Board of Directors until the next annual meeting 
of stockholders and until their respective successors are duly elected and qualified. The 
nominees are the Company’s existing four directors, consisting of two executive 
directors and two independent directors. (Proposal No. 2); 
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Additional Matters of Interest / Disclosure: 

1.Other Matters (Additional Matter No. 1); 

2.Householding (Additional Matter No. 2); 
 

Our board of directors has fixed June 26, 2026 as the record date (the “Record Date”) for the 
determination of stockholders entitled to notice of, and to vote at, the 2026 Annual Meeting and 
at any adjournment or postponement of the meeting. 

All stockholders are cordially invited to attend the virtual 2026 Annual Meeting. Whether or not 
you expect to attend the virtual annual meeting, please complete, sign and date the enclosed 
proxy and return it promptly. If you plan to attend the virtual annual meeting and wish to vote 
your shares personally, you may do so at any time before the proxy is voted. 

  

To be admitted to the virtual 2026 Annual Meeting at 
https://annualgeneralmeetings.com/crtd2026 you must have your control number available and 
follow the instructions found on your proxy card or voting instruction form. You may vote during 
the virtual 2026 Annual Meeting by following the instructions available on the meeting website 
during the meeting. Please allow sufficient time to complete the online check-in process. Your 
vote is very important. 

 

BY ORDER OF THE BOARD OF DIRECTORS 
  
/s/ Jeremy Frommer     
Jeremy Frommer     
Chairman of the Board of Directors and 
Chief Executive Officer     
New York     
July 8, 2026     

 

Whether or not you expect to attend the virtual 2026 Annual Meeting, we urge you to vote 
your shares via proxy at your earliest convenience. This will ensure the presence of a 
quorum at the virtual 2026 Annual Meeting. Promptly voting your shares will save Creatd 
the expenses and extra work of additional solicitation. Submitting your proxy now will not 
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prevent you from voting your shares at the virtual 2026 Annual Meeting if you desire to do 
so, as your proxy is revocable at your option. Your vote is important, so please act today! 
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1111B S Governors Ave STE 20721​
Dover, DE 19904​

Telephone: (646) 859-5747 

PROXY STATEMENT FOR THE​
2026 ANNUAL MEETING OF STOCKHOLDERS 

To be held on August 3, 2026 

The Board of Directors (the “Board” or “Board of Directors”) of Creatd, Inc. (“Creatd” or the 
“Company”) is soliciting your proxy to vote at the 2026 Annual Meeting of Stockholders (the 
“2026 Annual Meeting”) to be held on August 3, 2026, at 4:00 PM EST, in a virtual format 
online by accessing https://annualgeneralmeetings.com/crtd2026. 

This proxy statement contains information relating to the 2026 Annual Meeting. The 2026 
annual meeting of shareholders will be held as a virtual meeting. Shareholders attending 
the virtual meeting will be afforded the same rights and opportunities to participate as they 
would at an in-person meeting. 

You will be able to attend and participate in the 2026 Annual Meeting online via a live webcast 
by visiting https://annualgeneralmeetings.com/crtd2026. In addition to voting by submitting your 
proxy prior to the 2026 Annual Meeting, you also will be able to vote your shares electronically 
during the 2026 Annual Meeting. 

Shareholders of record at the close of Business on June 26, 2026, are entitled to notice of and are 
cordially invited to attend this virtual 2026 Annual Meeting, or any adjournments or 
postponements thereof. Whether or not you are able to attend the virtual 2026 Annual Meeting, 
please assure the representation of your shares and vote your proxy via the Internet, or, if you 
request to receive printed proxy materials, by completing, signing and returning the proxy card 
that you received in the mail. 

These proxy materials have been or will be mailed to stockholders on or about July 8, 2026. 
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Creatd Inc.​
1111B S Governors Ave STE 20721​

Dover, DE 19904​
Telephone: (646) 859-5747 

PROXY STATEMENT 

2026 ANNUAL MEETING OF STOCKHOLDERS​
TO BE HELD ON AUGUST 3, 2026 

GENERAL INFORMATION ABOUT THE PROXY ​
STATEMENT AND 2026 ANNUAL MEETING 

General 

The enclosed proxy statement is furnished in connection with the solicitation of proxies by the 
Board of Directors (the “Board”) of Creatd Inc., (the “Company,” “we” or “us”), for use at the 
2026 Annual Meeting of the Company’s stockholders (the “2026 Annual Meeting”) to be held 
virtually, through a link the company will establish and share with shareholders, on August 3, 
2026, at 4:00 PM EST, and at any adjournment or postponement thereof, for the purposes set 
forth in the accompanying Notice of 2026 Annual Meeting of Stockholders. Accompanying this 
Proxy Statement is a proxy/voting instruction form (the “Proxy”) for the 2026 Annual Meeting, 
which you may use to indicate your vote as to the proposals contained in this Proxy Statement. 
Whether or not you expect to attend the meeting virtually, please submit your Proxy to vote your 
shares as promptly as possible to ensure that your vote is counted. It is contemplated that this 
Proxy Statement and the accompanying form of Proxy will first be mailed to the Company’s 
stockholders on or about July 8, 2026. 

Revocability of Proxies 

All Proxies which are properly completed, signed and returned prior to the 2026 Annual 
Meeting, and which have not been revoked, will be voted in favor of the proposals described in 
this Proxy Statement unless otherwise directed. A stockholder may revoke his or her Proxy at 
any time before it is voted either by filing with the Chief Executive Officer of the Company, at its 
principal executive offices located at 1111B S Governors Ave STE 20721 Dover, DE 19904, a 
written notice of revocation or a duly-executed Proxy bearing a later date or by attending the 
virtual 2026 Annual Meeting and voting electronically. 

Solicitation of Proxies 

The Company will solicit stockholders electronically (and by mail, if requested) through its 
regular employees and will request banks and brokers and other custodians, nominees and 
fiduciaries, to solicit their customers who have stock of the Company registered in the names of 
such persons and will reimburse them for reasonable, out-of-pocket costs. In addition, the 
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Company may use the service of its officers and directors to solicit proxies, personally or by 
telephone, without additional compensation. 

Record Date June 26, 2026 

The holders of record of the outstanding shares of Common Stock at the close of business on 
June 26, 2026 (the “Record Date”), will be entitled to receive notice of, virtually attend and vote 
at the meeting. 

Voting Securities 

The presence in our virtual 2026 Annual Meeting of stockholders or by proxy of the holders of a 
majority in interest of all stock of the Company issued and outstanding and entitled to vote at the 
2026 Annual Meeting is necessary to constitute a quorum at the 2026 Annual Meeting. In the 
absence of a quorum at the meeting, the meeting may be adjourned from time to time without 
notice, other than announcement at the meeting, until a quorum is formed. The enclosed Proxy 
reflects the number of shares that you are entitled to vote pursuant to such Proxy. For purposes of 
the quorum and the discussion below regarding the vote necessary to take stockholder action, 
stockholders of record who are present at the virtual 2026 Annual Meeting virtually or by proxy 
and who abstain, including broker non-votes (as described below), are considered stockholders 
who are present for purposes of determining the presence of a quorum. 
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QUESTIONS AND ANSWERS ABOUT THIS PROXY STATEMENT AND VOTING 

Why am I receiving these materials? 

We have sent you these proxy materials because the Board is soliciting your proxy to vote at the 
virtual 2026 Annual Meeting of Shareholders. According to our records, you were a shareholder 
of the Company as of the end of business on June 26, 2026. 

You are invited to attend the virtual 2026 Annual Meeting to vote on the proposals described in 
this Proxy Statement. However, you do not need to attend the meeting to vote your shares. 
Instead, you may simply complete, sign and return the enclosed proxy card. 

How are the proxy materials being delivered to me? 

We are mailing a full set of proxy materials, including this proxy statement and the 
accompanying proxy card, to our stockholders of record entitled to vote at the 2026 Annual 
Meeting, in accordance with Nevada law and our Bylaws. We may also make these materials 
available electronically to stockholders who have consented to electronic delivery. The proxy 
materials also describe how you may submit your proxy by Internet or by mail. 

The proxy statement is available at https://annualgeneralmeetings.com/crtd2026 

To access the materials, you must enter the control number included on your proxy card. 

This proxy statement is being made available to you by the Company in connection with its 
solicitation of proxies for use at the virtual 2026 Annual Meeting of Shareholders of the 
Company (the “2026 Annual Meeting”) to be held at 4:00 PM EST on August 3, 2026 and/or any 
adjournments or postponements thereof. This proxy statement was first given or sent to 
shareholders on or about July 8, 2026. This proxy statement gives you information on these 
proposals so that you can make an informed decision. 

What is a proxy? 

A proxy is the legal designation of another person to vote the stock you own. That other person is 
called a proxy. If you designate someone as your proxy in a written document, that document is 
also called a proxy or a proxy card. 

What is a proxy card? 

By completing a proxy card, as more fully described herein, you are designating Jeremy 
Frommer, our Chief Executive Officer as your proxy for the 2026 Annual Meeting and you are 
authorizing Mr. Frommer to vote your shares at the 2026 Annual Meeting as you have instructed 
on the proxy card. This way, your shares will be voted whether or not you attend the 2026 
Annual Meeting. Even if you plan to attend the 2026 Annual Meeting virtually, we urge you to 
vote in one of the ways described below so that your vote will be counted even if you are unable 
or decide not to attend the 2026 Annual Meeting. 
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What is a proxy statement? 

A proxy statement is a document that we are furnishing to you in accordance with Nevada law 
and our Bylaws in connection with the solicitation of proxies by our Board of Directors for use at 
the 2026 Annual Meeting. 

Why did you send me this proxy statement? 

We sent you this proxy statement and the enclosed proxy card because our Board is soliciting 
your proxy to vote at the 2026 Annual Meeting of stockholders. This proxy statement 
summarizes information related to your vote at the 2026 Annual Meeting. All stockholders who 
find it convenient to do so are cordially invited to attend the 2026 Annual Meeting virtually. 
However, you do not need to attend the meeting to vote your shares. Instead, you may simply 
complete, sign and return the enclosed proxy card or vote over the Internet. 

What Does it Mean if I Receive More than one set of proxy materials? 

If you receive more than one set of proxy materials, your shares may be registered in more than 
one name or in different accounts. Please complete, sign, and return each proxy card to ensure 
that all of your shares are voted. 

I share the same address with another Creatd, Inc. shareholder. Why has our household 
only received one set of proxy materials? 

We may deliver a single set of proxy materials to one address shared by two or more of our 
shareholders. This practice, known as “householding,” is intended to reduce the Company’s 
printing and postage costs. We have delivered only one set of proxy materials to shareholders 
who hold their shares through a bank, broker or other holder of record and share a single address, 
unless we received contrary instructions from any shareholder at that address. However, any such 
street name holder residing at the same address who wishes to receive a separate copy of the 
proxy materials may make such a request by contacting the bank, broker or other holder of 
record, or, Creatd, Inc. Attn: Executive Office, 1111B S Governors Ave STE 20721 Dover, DE 
19904. Street name holders residing at the same address who would like to request householding 
of Company materials may do so by contacting the bank, broker or other holder of record or the 
Corporate Secretary at the phone number or address listed above. 

How do I attend the 2026 Annual Meeting? 

The 2026 Annual Meeting will be held on August 3, 2026, at 4:00 PM EST in a virtual format 
online by accessing https://annualgeneralmeetings.com/crtd2026. 

Who is Entitled to Vote? 

The Board has fixed the close of business on June 26, 2026 as the record date (the “Record 
Date”) for the determination of stockholders entitled to notice of, and to vote at, the 2026 Annual 
Meeting or any adjournment or postponement thereof. On the Record Date, there 
were 1,225,870 shares of common stock outstanding. Each share of common stock represents 
one vote that may be voted on each proposal that may come before the 2026 Annual Meeting. As 
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of the Record Date, an additional 1,943,506 shares of common stock were issuable upon 
conversion of the Company's outstanding preferred stock, on an as-converted basis, entitled to 
vote together with the common stock as a single class, subject to the voting limitations described 
below. After giving effect to those limitations, 1,805,875 of those as-converted shares were 
entitled to vote, and the total number of shares entitled to vote at the 2026 Annual Meeting was 
3,031,745. 

What is the Difference Between Holding Shares as a Record Holder and as a Beneficial 
Owner (Holding Shares in Street Name)? 

If your shares are registered in your name with our transfer agent, Pacific Stock Transfer, you are 
the “record holder” of those shares. If you are a record holder, these proxy materials have been 
provided directly to you by the Company. 

If your shares are held in a stock brokerage account, a bank or other holder of record, you are 
considered the “beneficial owner” of those shares held in “street name.” If your shares are held in 
street name, these proxy materials have been forwarded to you by that organization. The 
organization holding your account is considered to be the stockholder of record for purposes of 
voting at the 2026 Annual Meeting. As the beneficial owner, you have the right to instruct this 
organization on how to vote your shares. 

Who May Attend the 2026 Annual Meeting? 

Only record holders and beneficial owners of our common stock, or their duly authorized 
proxies, may attend the 2026 Annual Meeting held in virtual format. 
 
What am I Voting on? 

There are two matters scheduled for a vote: 

1.     To approve the Company’s Amended and Restated Bylaws (the “Bylaws”) approved 
and recommended by the Board of Directors (Proposal No. 1); 

2.    To elect four directors to serve on the Company’s Board of Directors until the next 
annual meeting of stockholders and until their respective successors are duly elected 
and qualified. The nominees are the Company’s existing four directors, consisting of 
two executive directors and two independent directors (Proposal No. 2); 

 

What if another matter is properly brought before the 2026 Annual Meeting? 

The Board knows of no other matters that will be presented for consideration at the 2026 Annual 
Meeting. If any other matters are properly brought before the 2026 Annual Meeting, it is the 
intention of the persons named in the accompanying proxy to vote on those matters in 
accordance with their best judgment. 
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How Do I Vote? 

Stockholders of Record 

For your convenience, record holders of our common stock have three methods of voting: 

1.     Vote by Internet.  The website address for Internet voting is on your vote instruction 
form; 

2.     Vote by mail.  Mark, date, sign and promptly mail the proxy card; or 

3.     Vote at the Meeting.  Attend and vote at the 2026 Annual Meeting held in virtual 
format. 

Beneficial Owners of Shares Held in Street Name 

For your convenience, beneficial owners of our common stock have three methods of voting: 

1.    Vote by Internet.  The website address for Internet voting is on your vote instruction 
form; 

2.    Vote by mail.  Mark, date, sign and promptly mail your vote instruction form; or 

3.    Vote at the Meeting.  Obtain a valid legal proxy from the organization that holds your 
shares and attend and vote at the 2026 Annual Meeting held in virtual format. 

All shares entitled to vote and represented by a properly completed and executed proxy received 
before the 2026 Annual Meeting and not revoked will be voted at the 2026 Annual Meeting as 
instructed in a proxy delivered before the 2026 Annual Meeting. We provide Internet proxy 
voting to allow you to vote your shares online, with procedures designed to ensure the 
authenticity and correctness of your proxy vote instructions. However, please be aware that you 
must bear any costs associated with your Internet access, such as usage charges from Internet 
access providers and telephone companies. 

How Many Votes do I Have? 

Common Stock holders: On each matter to be voted upon, you have one vote for each share of 
common stock you own as of the close of business on June 26, 2026, the Record Date.  

Preferred Series A holders: On each matter to be voted upon, you have one vote for each share of 
common stock underlying the conversion of your Preferred Series A shares, up to 4.99% of the 
total voting shares of the Company (the aggregate of the outstanding common stock and all 
shares of common stock issuable upon conversion of the outstanding preferred stock, on an 
as-converted basis) as of the close of business on June 26, 2026, the Record Date. 

Preferred Series E holders: On each matter to be voted upon, you have one vote for each share of 
common stock underlying the conversion of your Preferred Series E shares, up to 4.99% of the 
total voting shares of the Company (the aggregate of the outstanding common stock and all 
shares of common stock issuable upon conversion of the outstanding preferred stock, on an 
as-converted basis) as of the close of business on June 26, 2026, the Record Date. 
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Preferred Series F holders: On each matter to be voted upon, you have one vote for each share of 
common stock underlying the conversion of your Preferred Series F shares, up to 4.99% (or, if 
the holder has duly elected the higher limitation permitted by the Certificate of Designation for 
such series, 9.99%) of the total voting shares of the Company (the aggregate of the outstanding 
common stock and all shares of common stock issuable upon conversion of the outstanding 
preferred stock, on an as-converted basis) as of the close of business on June 26, 2026, the 
Record Date. 

Preferred Series G holders: On each matter to be voted upon, you have one vote for each share of 
common stock underlying the conversion of your Preferred Series G shares, up to 4.99% (or, if 
the holder has duly elected the higher limitation permitted by the Certificate of Designation for 
such series, 9.99%) of the total voting shares of the Company (the aggregate of the outstanding 
common stock and all shares of common stock issuable upon conversion of the outstanding 
preferred stock, on an as-converted basis) as of the close of business on June 26, 2026, the 
Record Date. 

Preferred Series H holders: On each matter to be voted upon, you have one vote for each share of 
common stock underlying the conversion of your Preferred Series H shares, up to 4.99% (or, if 
the holder has duly elected the higher limitation permitted by the Certificate of Designation for 
such series, 9.99%) of the total voting shares of the Company (the aggregate of the outstanding 
common stock and all shares of common stock issuable upon conversion of the outstanding 
preferred stock, on an as-converted basis) as of the close of business on June 26, 2026, the 
Record Date. 

Preferred Series I holders: On each matter to be voted upon, you have one vote for each share of 
common stock underlying the conversion of your Preferred Series I shares, up to 4.99% of the 
total voting shares of the Company (the aggregate of the outstanding common stock and all 
shares of common stock issuable upon conversion of the outstanding preferred stock, on an 
as-converted basis) as of the close of business on June 26, 2026, the Record Date. 

Is My Vote Confidential? 

Yes, your vote is confidential. Only the inspector of elections, individuals who help with 
processing and counting your votes and persons who need access for legal reasons will have 
access to your vote. This information will not be disclosed, except as required by law. 

What Constitutes a Quorum? 

To carry on business at the 2026 Annual Meeting, we must have a quorum. A quorum is present 
when a majority of the shares entitled to vote, as of the Record Date, are represented virtually or 
by proxy. Thus, 1,515,873 shares must be represented virtually or by proxy to have a quorum at 
the 2026 Annual Meeting. Your shares will be counted towards the quorum only if you submit a 
valid proxy (or one is submitted on your behalf by your broker, bank or other nominee) or if you 
vote virtually at the 2026 Annual Meeting. Abstentions and broker non-votes will be counted 
towards the quorum requirement. Shares owned by us are not considered outstanding or 
considered to be present at the 2026 Annual Meeting. If there is not a quorum at the 2026 Annual 
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Meeting, either the chairperson of the 2026 Annual Meeting or our stockholders entitled to vote 
at the 2026 Annual Meeting may adjourn the 2026 Annual Meeting. 

How Will my Shares be Voted if I Give No Specific Instruction? 

We must vote your shares as you have instructed. If there is a matter on which a stockholder of 
record has given no specific instruction but has authorized us generally to vote the shares, they 
will be voted as follows: 

1.    To approve the Company’s Amended and Restated Bylaws (the “Bylaws”) approved 
and recommended by the Board of Directors (Proposal No. 1); 

2.    To elect four directors to serve on the Company’s Board of Directors until the next 
annual meeting of stockholders and until their respective successors are duly elected 
and qualified. The nominees are the Company’s existing four directors, consisting of 
two executive directors and two independent directors (Proposal No. 2); 

If other matters properly come before the 2026 Annual Meeting and you do not provide specific 
voting instructions, your shares will be voted at the discretion of Mr. Frommer, the Board’s 
designated proxies. 

If your shares are held in street name, see “What is a Broker Non-Vote?” below regarding the 
ability of banks, brokers and other such holders of record to vote the uninstructed shares of their 
customers or other beneficial owners in their discretion. 

Uninstructed Shares 

All proxies that are executed or are otherwise submitted over the internet or by mail will be voted 
on the matters set forth in the accompanying notice of 2026 Annual Meeting in accordance with 
the instructions set forth herein. However, if no choice is specified on a proxy as to one or more 
of the proposals, the proxy will be voted in accordance with the Board of Directors’ 
recommendations on such proposals as set forth in this proxy statement. 

How are Votes Counted? 

Votes will be counted by the inspector of election appointed for the 2026 Annual Meeting, who 
will count, for the proposals, votes “For” and “Against,” abstentions and broker non-votes. 
Broker non-votes will not be included in the tabulation of the voting results of any of the 
proposals and, therefore, will have no effect on such proposals. 

What is a Broker Non-Vote? 

A “broker non-vote” occurs when shares held by a broker in “street name” for a beneficial owner 
are not voted with respect to a proposal because (1) the broker has not received voting 
instructions from the stockholder who beneficially owns the shares and (2) the broker lacks the 
authority to vote the shares at their discretion. 
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How many votes are required to approve each proposal? 

The table below summarizes the proposals that will be voted on, the vote required to approve 
each item and how votes are counted: 
Proposal   Votes Required   Voting Options 

     
Proposal No. 1: To 

approve the Company’s 
Amended and Restated 
Bylaws (the “Bylaws”) 
approved and 
recommended by the 
Board of Directors 

  The affirmative vote of the holders of a majority of 
the votes cast on the proposal at the Annual 
Meeting, assuming a quorum is present, is 
required to approve this proposal.  
Broker non-votes and abstentions are considered 
for purposes of establishing a quorum but not 
considered as votes cast for or against a proposal 
 

  “FOR” 
“AGAINST” 
“ABSTAIN” 

Proposal No. 2: To elect 
four directors to serve on 
the Company’s Board of 
Directors until the next 
annual meeting of 
stockholders and until 
their respective 
successors are duly 
elected and qualified. 
The nominees are the 
Company’s existing four 
directors, consisting of 
two executive directors 
and two independent 
directors. 

  Directors are elected by a plurality of the votes 
cast by the shares present or represented by proxy 
and entitled to vote in the election of directors. 

  “FOR” 
“WITHHOLD” 

     

What is an Abstention? 

An abstention is a stockholder’s affirmative choice to decline to vote on a proposal. Under 
Nevada law, abstentions are counted as shares present and entitled to vote at the 2026 Annual 
Meeting. Generally, unless provided otherwise by applicable law, our Amended and Restated 
Bylaws provide that an action of our stockholders (other than the election of directors) is 
approved if a majority of the votes cast on the matter at a meeting at which a quorum is present 
vote in favor of such action. Abstentions and broker non-votes are counted for purposes of 
determining the presence of a quorum but are not counted as votes cast and therefore have no 
effect on the outcome of a proposal.  
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What Are the Voting Procedures? 

You may vote in favor of or against the proposal, or you may abstain from voting on the 
proposal. You should specify your respective choices on the accompanying proxy card or your 
vote instruction form. 

Is My Proxy Revocable? 

If you are a registered stockholder, you may revoke or change your vote at any time before the 
proxy is voted by filing with our Corporate Secretary, at Creatd, Inc. Attn: Executive Office, 
1111B S Governors Ave STE 20721 Dover, DE 19904, either a written notice of revocation or a 
duly executed proxy bearing a later date. If you attend the virtual 2026 Annual Meeting you may 
revoke your proxy or change your proxy vote by voting electronically at the meeting. Your 
attendance at the 2026 Annual Meeting will not by itself revoke a previously granted proxy. 

If your shares are held in street name or you hold shares through a retirement or savings plan or 
other similar plan, please check your voting instruction card or contact your broker, nominee, 
trustee or administrator to determine whether you will be able to revoke or change your vote. 

Who is Paying for the Expenses Involved in Preparing this Proxy Statement? 

All of the expenses involved in preparing and assembling these proxy materials and mailing the 
proxy materials, and all costs of soliciting proxies, will be paid by us. 

Do I Have Dissenters’ Rights of Appraisal? 

Creatd stockholders do not have appraisal rights under Nevada law or under Creatd’s governing 
documents with respect to the matters to be voted upon at the 2026 Annual Meeting. 

How can I Find out the Results of the Voting at the 2026 Annual Meeting? 

Preliminary voting results will be announced at the 2026 Annual Meeting. In addition, final 
voting results will be disclosed in a Press Release that we expect to post within four business 
days after the 2026 Annual Meeting. If final voting results are not available to us in time to post a 
Press Release within four business days after the 2026 Annual Meeting, we intend to post a Press 
Release to publish preliminary results and, within four business days after the final results are 
known to us, post an additional Press Release to publish the final results. 

When are Stockholder Proposals Due for the 2027 Annual Meeting? 

Because the Company is not currently subject to the proxy rules under the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), the procedures for stockholders to submit 
proposals and director nominations for the 2027 Annual Meeting of Stockholders are governed 
by the Company’s Bylaws rather than by Rule 14a-8 under the Exchange Act. Under the advance 
notice procedures set forth in the Company’s Bylaws, a stockholder who intends to present a 
proposal, or to nominate a director, at the 2027 Annual Meeting must deliver written notice to 
our Corporate Secretary at our principal executive offices so that the notice is received not earlier 
than April 5, 2027 and not later than May 5, 2027 (not less than 90 days and not more than 120 
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days before the first anniversary of the 2026 Annual Meeting). The notice must contain the 
information required by, and otherwise comply with, the Company’s Bylaws. 

The procedures and deadlines described above are those set forth in the Amended and Restated 
Bylaws being submitted for approval at the 2026 Annual Meeting. If the Amended and Restated 
Bylaws are not approved by stockholders, the corresponding procedures and deadlines in the 
Company’s Bylaws then in effect will govern. If and when the Company becomes subject to the 
proxy rules under the Exchange Act, stockholders may also have the right to have proposals 
included in the Company’s proxy materials in accordance with Rule 14a-8 under the Exchange 
Act. We reserve the right to reject, rule out of order, or take other appropriate action with respect 
to any proposal or nomination that does not comply with these and other applicable 
requirements. 

Do the Company’s Executive Officers and Directors have an Interest in Any of the Matters 
to Be Acted Upon at the 2026 Annual Meeting? 

The two Outside Directors of the Board, Peter Majar and Arthur Rosen and the two Executive 
Officers on the Board, Jeremy Frommer and Justin Maury of Creatd do have a substantial 
interest, direct or indirect, in Proposal No. 2, as they are all seeking reelection to the Board of 
Directors. 

Are any of the proposals conditioned on one another? 

No. 
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PROPOSAL NO. 1:​
AMENDMENT TO OUR BYLAWS 

Background. Our Bylaws had not been comprehensively updated in approximately ten years. The 
Board of Directors has adopted, and recommends that stockholders approve, Amended and 
Restated Bylaws (the “Amended and Restated Bylaws”) that modernize the Company’s 
governance framework, conform it to current Nevada law, and support the Company’s planned 
uplisting to a national securities exchange. The full text of the Amended and Restated Bylaws is 
attached as Annex A, and the following summary is qualified in its entirety by reference to 
Annex A. 

Summary of Principal Changes. Among other things, the Amended and Restated Bylaws provide 
that the annual meeting of stockholders is set by the Chairman of the Board and that the failure to 
hold an annual meeting on time does not affect the validity of corporate action; expressly 
authorize stockholder meetings to be held solely by remote communication, with participation by 
approved electronic means counting as presence in person for quorum and voting; establish 
advance notice procedures under which stockholders must generally submit director nominations 
and other business between 90 and 120 days before the anniversary of the prior annual meeting; 
confirm that a majority of the voting power constitutes a quorum, that directors are elected by a 
plurality of the votes cast, and that other matters are decided by a majority of the votes cast; and 
update the Company’s procedures for proxies, stockholder action by written consent, inspectors 
of election, and preparation of the stockholder list. 

The Amended and Restated Bylaws also provide for a Board of between one and seven directors, 
each of whom must be a natural person at least 18 years of age, with no residency or share 
ownership requirement, serving a minimum twelve month term; address the authority of the 
Board and the Chairman with respect to mergers, acquisitions, and asset sales, with stockholder 
approval required only to the extent mandated by Nevada law; include insider trading blackout 
provisions and related stock transfer and record keeping procedures; provide for indemnification 
and advancement of expenses for directors and officers to the fullest extent permitted by Nevada 
law; opt out of the Nevada control share acquisition statute (NRS 78.378 through 78.3793); and 
designate the Eighth Judicial District Court of Clark County, Nevada as the exclusive forum for 
specified internal affairs disputes and the federal district courts as the exclusive forum for claims 
under the Securities Act of 1933. 

Reasons for the Proposal. The Board believes the Amended and Restated Bylaws provide a 
clearer, more current, and more complete governance framework appropriate for the Company as 
it pursues its uplisting. Although the Board may amend the Bylaws without stockholder action, it 
is submitting the Amended and Restated Bylaws to stockholders for approval because it believes 
stockholder approval is appropriate given the scope of the changes. Stockholders are urged to 
review the full text of the Amended and Restated Bylaws attached as Annex A carefully. 

Required Vote of Stockholders 

The affirmative vote of the holders of a majority of the votes cast on the proposal at the Annual 
Meeting, assuming a quorum is present, is required to approve this proposal. 
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Board Recommendation 

The board of directors unanimously recommends a vote “FOR” Proposal 1. 
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PROPOSAL NO. 2:​
ELECTION OF DIRECTORS 

The stockholders are being asked to elect four members to the Company’s Board of Directors. 
The Board has nominated each of the Company’s current directors for re-election to serve until 
the next annual meeting of stockholders and until his or her successor is duly elected and 
qualified, or until such director’s earlier resignation, removal, death, or disqualification. 

The four nominees consist of two executive directors and two independent directors. Each 
nominee currently serves on the Board and has consented to being named in this Proxy 
Statement and to serving as a director if elected. Management and the Board believe that the 
continued service of the existing directors is in the best interests of the Company and its 
stockholders, based on their knowledge of the Company’s business, operations, strategy, 
corporate governance needs, and public company responsibilities. 

Unless otherwise instructed, the persons named as proxies intend to vote the shares represented 
by properly executed proxies FOR the election of each of the four nominees named below. If any 
nominee becomes unavailable or unwilling to serve before the Annual Meeting, which the 
Company does not anticipate, the Board may designate a substitute nominee, and the persons 
named as proxies will vote for such substitute nominee unless otherwise instructed. 

Director Nominees 

Name Age 
Position with the ​

Company 
Director Since Independent 

Jeremy Frommer 58 Chairman & CEO/ Director February 5, 2016 No 

Justin Maury 37 President & COO / Director 
September 2, 
2022 

No 

Peter J Majar, Jr.  61 Independent Director 
November 22, 
2022 

Yes 

Arthur Rosen 53 Independent Director August 16, 2025 Yes 

Vote Required 

Directors are elected by a plurality of the votes cast by the shares present or represented by proxy 
and entitled to vote in the election of directors. 

Board Recommendation 

The Board of Directors unanimously recommends that stockholders vote “FOR” the election of 
each of the four director nominees. 
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ADDITIONAL MATTER NO. 1: 

OTHER MATTERS 

The Board of Directors knows of no other business, which will be presented to the 2026 Annual 
Meeting. If any other business is properly brought before the 2026 Annual Meeting, proxies in 
the enclosed form will be voted in accordance with the judgment of the persons voting the 
proxies. 

We will bear the cost of soliciting proxies in the accompanying form. In addition to the use of the 
mails, proxies may also be solicited by our directors, officers or other employees, personally or 
by telephone, facsimile or email, none of whom will be compensated separately for these 
solicitation activities. 

If you do not plan to attend the 2026 Annual Meeting, in order that your shares may be 
represented and in order to assure the required quorum, please sign, date and return your proxy 
promptly. In the event you are able to attend the 2026 Annual Meeting, at your request, we will 
cancel your previously submitted proxy. 
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ADDITIONAL MATTER NO. 2: 

HOUSEHOLDING 

Companies and intermediaries (e.g., brokers) may satisfy the delivery of proxy statements and 
other 2026 Annual Meeting materials with respect to two or more stockholders sharing the same 
address by delivering a proxy statement or other 2026 Annual Meeting materials addressed to 
those stockholders. This process, which is commonly referred to as householding, potentially 
provides extra convenience for stockholders and cost savings for companies. Stockholders who 
participate in householding will continue to be able to access and receive separate proxy cards. 

If you share an address with another stockholder and have received multiple copies of our proxy 
materials, you may write or call us at the address and phone number below to request delivery of 
a single copy of the notice and, if applicable, other proxy materials in the future. We undertake to 
deliver promptly upon written or oral request a separate copy of the proxy materials, as 
requested, to a stockholder at a shared address to which a single copy of the proxy materials was 
delivered. If you hold stock as a record stockholder and prefer to receive separate copies of our 
proxy materials either now or in the future, please contact us at Creatd, Inc. Attn: Executive 
Office, 1111B S Governors Ave STE 20721 Dover, DE 19904. If your stock is held through a 
brokerage firm or bank and you prefer to receive separate copies of our proxy materials either 
now or in the future, please contact your brokerage firm or bank. 
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It is important that the proxies be returned promptly and that your shares be represented. 
Stockholders are urged to mark, date, execute and promptly return the accompanying proxy card. 
 

  
 
By Order of the Board of Directors, 

     /s/ Jeremy Frommer 
    Jeremy Frommer 

    Chief Executive Officer and ​
Chairman of the Board of Directors 
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Annex A 
 

AMENDED AND RESTATED BYLAWS  
of  

CREATD, INC.  

(hereinafter called the “Corporation”)  

ARTICLE I OFFICES  

1.1. Registered Office. The registered office of the corporation shall be established and maintained at the 
office of VCorp Services, Inc., 701 S. Carson Street, Suite 200, Carson City, Nevada, 89701; VCorp 
Services, Inc. shall be the registered agent of the corporation in charge thereof. The registered office 
and registered agent may be changed from time to time by action of the board of directors of the 
Corporation (the “Board of Directors”) and the appropriate filing by the corporation in the office of 
the Secretary of State of the State of Nevada.  

1.2. Principal Office. The principal office for the transaction of the business of the Corporation shall be 
at 1111B S Governors Ave, Ste 20721, Dover, Delaware, 19904. The Board of Directors is hereby 
granted full power and authority to change said principal office from one location to another.  

1.3. Other Offices. The Corporation may also have offices at such other places, both within and without 
the State of Nevada, as the Board of Directors may from time to time determine.  

ARTICLE II  
MEETINGS OF STOCKHOLDERS  

2.1. Annual Meeting  
2.1.1. Time and Place of Annual Meeting. An annual meeting of the stockholders shall be held each 

year on such date and at such time as may be fixed from time to time by the Chairman of the 
Board of Directors, for the purpose of electing directors and for the transaction of such other 
business as may properly come before the meeting. The Chairman will target to set such date 
annually, but at a minimum within 18 months of each meeting. If the Chairman fails to fix 
such date and time within the 18 month window, the annual meeting shall be held on the date 
and at the time agreed to by a resolution of the Board before an 18 month window has 
expired. The date and time shall be stated in the notice of meeting, given in accordance with 
these Bylaws and applicable law. The Chairman may determine that the meeting shall be held 
at any place, within or without the State of Nevada, or solely by means of remote 
communication to the extent permitted by applicable law  

2.1.2. Failure to Hold Annual Meeting. The failure to hold an annual meeting at the designated time or 
within any time period required by applicable law shall not affect the validity of any 
corporate action and shall not work a forfeiture or dissolution of the Corporation, but in such 
event the annual meeting may be held as a special meeting called in accordance with Section 
2.1 of these Bylaws or as otherwise provided by applicable law.  

2.1.3. Business to Be Conducted at Annual Meetings. At an annual meeting of stockholders, only such 
business shall be conducted as shall be properly brought before the meeting. Business shall 
be deemed properly brought before the meeting by the Chairman if (i) specified in the 
Corporation’s notice of meeting (or any supplement thereto), (ii) otherwise properly brought 
before the meeting by or at the direction of the Board of Directors, or (iii) if and to the 
extent permitted by the Articles of Incorporation, these Bylaws, and applicable law, by a 
stockholder of record who complies with any advance notice and other procedural 
requirements set forth in these Bylaws.  

2.2. Scheduling of Board Meetings  
2.2.1. Regular Meetings. The Board of Directors shall hold regular meetings at such times and places 
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as may be determined by the Chairman. If the Chairman fails to fix such a time and place 
within an eighteen month window (18), regular meetings shall be held on a date and at a 
time determined by the Chairperson of the Board or, in the absence of the Chairperson, by 
the Chief Operating Officer. Notice of regular meetings shall not be required if the time and 
place of such meetings are fixed by Chairman.  

2.2.2. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of 
the Board. Notice of each special meeting shall be given to each director, which notice shall 
state the time and place of the meeting and the business to be transacted. Such notice may be 
delivered personally, by telephone, or by written communication.  

2.2.3. Quorum and Voting. A majority of the total number of directors then in office shall constitute a 
quorum for the transaction of business at any meeting of the Board of Directors. If a quorum is present, 
the act of the majority of the directors present at the meeting shall be the act of the Board of Directors. 

2.3. Action Without Meeting. Any action required or permitted to be taken at a meeting of the Board of 
Directors may be taken without a meeting if all members of the Board consent in writing to such 
action, styled as a Unanimous Written Consent. The action shall be effective on the date the last 
director signs the consent unless the consent specifies a different effective date.  

2.4. Adjournment. If a quorum is not present at any meeting of the Board of Directors, the directors present 
may adjourn the meeting to a later date without further notice. The Board may continue to adjourn until a 
quorum is present. 2.5. Special Meetings of Stockholders  

2.5.1. Who May Call a Special Meeting. Special meetings of the stockholders may be called only by 
the Chairman of the Board. Except as may be expressly provided otherwise in the 
Corporation’s Articles of Incorporation or required by applicable law, stockholders shall 
have no right to call a special meeting of stockholders, and no person other than those 
specified in this Section 2.5.1 may compel the holding of a special meeting of 
stockholders.  

2.5.2. Purpose; Limitation of Business. A request or resolution to call a special meeting of stockholders 
shall state the specific purpose or purposes for which the meeting is to be called. The notice of 
the special meeting shall state such purpose or purposes, and only the business specified in the 
notice of meeting (or in any supplemental notice given in accordance with these Bylaws and 
applicable law) shall be conducted at such special meeting. Any supplemental notice of 
business to be conducted at a special meeting shall be authorized first by the Chairman, and 
secondly by the Board of Directors (or by an officer duly authorized by the Chairman to issue 
such notice) and shall be given within the time and in the manner required by applicable law 
and these Bylaws for notices of meetings of stockholders.  

2.6. Special Meetings of the Board of Directors  
2.6.1. Who May Call a Special Meeting. Special meetings of the Board of Directors may be called at 

any time by the Chairman of the Board.  
2.6.2. Notice; Purpose; Limitation of Business. Notice of any special meeting of the Board shall be 

given in accordance with these Bylaws and applicable law and shall state the time and place 
of the meeting. The notice may, but need not, state the purpose or purposes of the meeting; 
provided, however, that if the notice specifies particular business or purposes, the Board may, 
but shall not be required to, limit the business conducted at such meeting to the matters so 
specified unless otherwise determined by a majority of the directors present at the meeting.  

2.7. Adjournments.  
2.7.1. Any meeting of the stockholders may be adjourned from time to time to reconvene at the same or 

another place, and no new notice is required if the reconvene time and place are announced 
during the original meeting. At the reconvened meeting the Corporation may address and vote 
on the same business that appeared in the original meeting notice. If the adjournment lasts 
longer than sixty (60) days, or if the Board fixes a new shareholder record date after 
adjournment, a new written notice must be issued in accordance with Section 2 and may only 
list the business that appeared in the original notice. The new notice must include the updated 
shareholder record date for eligible voters.  

2.8. Quorum.  
2.8.1. Unless otherwise required by applicable law or the Articles of Incorporation, the holders of a 

majority of the Corporation’s capital stock issued and outstanding and entitled to vote thereat, present 
in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the 
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transaction of business. A quorum, once established, shall not be broken by the withdrawal of enough 
votes to leave less than a quorum. If, however, a quorum shall not be present or represented at any 

meeting of the  
stockholders, the stockholders entitled to vote thereat, present in person or represented by 
proxy, shall have power to adjourn the meeting from time to time, in the manner provided in 
Section 2.7 hereof, until a quorum shall be present or represented.  

2.9. Voting.  
2.9.1. Unless otherwise required by law, the Articles of Incorporation or these Bylaws, any question 

brought before any meeting of the stockholders, other than the election of directors, shall be 
decided by the vote of the holders of a majority of the votes cast on a matter at the meeting at 
which a quorum is present. Directors shall be elected by a plurality of the votes cast at the 
election. Broker non-votes and abstentions are considered for purposes of establishing a 
quorum but not considered as votes cast for or against a proposal or director nominee.  

2.9.2. Unless otherwise provided in the Articles of Incorporation, and subject to Section 2.9, each 
stockholder represented at a meeting of the stockholders shall be entitled to cast one (1) vote 
for each share of the capital stock entitled to vote thereat held by such stockholder. Such votes 
may be cast in person or by proxy as provided in Section 2.10. The Board of Directors, in its 
discretion, or the officer of the Corporation presiding at a meeting of the stockholders, in such 
officer’s discretion, may require that any votes cast at such meeting shall be cast by written 
ballot.  

2.10. Proxy Rules for Stockholder Votes.  
2.10.1. A proxy authorization may remain valid for 11 months unless a longer period is specified in the 

proxy itself. Any proxy used for voting must name the exact proxy holder at least seven (7) 
calendar days before 
the vote occurs. A proxy holder may only be another current Board member and must 
receive written approval from the Chairman. No proxy may be exercised, amended, or 
transferred inside the seven (7) day period before the vote. Shareholders must deliver proxy 
assignments by email or other traceable written method. All proxy records must include date 
stamps, proxy holder name, Chairman approval, and shareholder identity confirmation.  

2.10.2. A stockholder may execute a writing authorizing another person or persons to act for such 
stockholder as proxy. Execution may be accomplished by the stockholder or such stockholder’s 

authorized officer, director, employee or agent signing such writing or causing such person’s signature 
to be affixed to such writing by any reasonable means, including, but not limited to, by facsimile 

signature.  
2.10.3. A stockholder may authorize another person or persons to act for such stockholder as proxy by 

transmitting or authorizing the transmission of an electronic record to the person who will be 
the holder of the proxy or to a proxy solicitation firm, proxy support service organization or 
like agent duly authorized by the person who will be the holder of the proxy to receive the 
transmission, provided that any such electronic record must either set forth or be submitted 
with information from which it can be determined that the electronic record was authorized 
by the stockholder. If it is determined that such electronic record is valid, the inspectors or, if 
there are no inspectors, such other persons making that determination shall specify the 
information on which they relied.  

2.10.4. Any copy, facsimile or other electronic telecommunication or other reliable reproduction of the 
writing or electronic record authorizing another person or persons to act as proxy for a stockholder may be 
substituted or used in lieu of the original writing or electronic record for any and all purposes for which the 
original writing or electronic record could be used; provided, however, that such copy, facsimile 
telecommunication or other reproduction shall be a complete reproduction of the entire original writing or 
electronic record. 2.11. Stockholder Consent Without a Meeting.  

2.11.1. If the Chairman approves corporate actions that would normally require or be allowed at an 
Annual or Special Meeting of stockholders, those corporation actions may be approved 
without holding a meeting, if enough shareholders sign and return a written or verified 
electronic consent describing the exact action being approved. The signatures must 
collectively equal or exceed the votes that would have been required to approve the same 
action at a properly convened meeting where all voting shares were present. Each consent 
must include a clear signature date stamp. All consents must be delivered within 60 days of 
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the earliest signature date for the approval to become valid. Any copy or electronic 
reproduction of a consent may be used to submit or validate votes if it is a full unedited copy 
with all sections included. If approval is not unanimous, shareholders who did not consent 
must still be notified by email or other written transmission that can be audited.  

2.11.2. The Chairman must be involved in reviewing, approving, and documenting each step of the 
consent, notice, and validation process along with the transfer agent or corporate record keeper. No 

presumption of approval, dissent, or voting intent may be based on shareholder silence or non-response.  
2.11.3. In order that the Corporation may determine the stockholders entitled to consent to corporate 

action in writing without a meeting, the Board of Directors, upon the Chairman’s consent, 
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 less 
than ten (10) days after the date upon which the resolution fixing the record date is adopted by 
the Board of Directors. Any stockholder of record seeking to have the stockholders authorize 
or take corporate action by written consent shall, by written notice to the Secretary of the 
Corporation, request the Board of Directors to fix a record date. The Board of Directors shall 
promptly, but in all events within ten (10) days after the date on which such a request is 
received, adopt a resolution fixing the record date. If no record date has been fixed by the 
Board of Directors within ten (10) days of the date on which such a request is received, 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 applicable 
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’s principal place of business, or an officer 
or agent of the Corporation having custody of the book in which proceedings of meetings of 
the stockholders are recorded, to the attention of the Secretary of the Corporation. If no record 
date has been fixed by the Board of Directors and prior action by the Board of Directors is 
required by applicable law, the record date for determining stockholders entitled to consent to 
corporate action in writing without a meeting shall be at the close of business on the date on 
which the Board of Directors adopts the resolution taking such prior action.  

2.12. Validation of Stockholder Consent.  
2.12.1. When shareholder consents or related revocations are delivered to the Corporation, independent 

inspectors of elections must review them quickly and certify whether the returned consents 
equal or exceed the votes that would have been required to pass the same corporate action at 
a meeting where all voting shares were present. No corporate action approved by written or 
electronic consent may be considered valid until  
inspectors issue this certification in writing, delivered to the Corporation and to the 
Chairman. Inspectors perform an administrative review, not a strategic one. Their only role is 
to confirm vote math and authorization trail, including identity and time stamps. Shareholders 
and directors keep the right to challenge any consent or revocation, including pursuing or 
defending it legally. No challenge, legal contest, 
or litigation can be assumed valid or actionable unless supported by the underlying records 
that inspectors have reviewed. The Chairman must be involved in reviewing, approving, 
documenting, and retaining each step of the notice, proxy, quorum, ballot requirement, and 
inspector certification process.List of Voting Stockholders.  

2.12.2. The Corporation must prepare a full and accurate list of stockholders of record who are entitled to 
vote at any stockholder meeting. The list must be completed at least 10 days and no more than 
60 days before the meeting. It must show each stockholder’s name, verified contact address, 
and the number of voting shares they own. The list must be available for shareholder review 
for at least 10 days before the meeting, either at the meeting location or at the Corporation’s 
principal place of business. The Chairman must approve how and where the list is made 
available. The list becomes the governing record used to confirm who can vote. No vote can 
be validated using any other record or assumption unless Nevada law explicitly requires it. If 
different share classes or voting groups exist, each group must have its own separately 
prepared stockholder list, and the Chairman must be informed before the meeting begins.  

2.13. Record Date.  
2.13.1. The Board, upon consent of the Chairman, may set a record date to determine which 

shareholders can approve a corporate action by written or electronic consent without holding a meeting. The 
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record date cannot be earlier than the day the Board approves the resolution setting it. The record date must be 
issued no more than 10 calendar days after the resolution approval date. If the Board does not set a record date, 
and Nevada law does not require a separate prior Board resolution for the corporate action, voter eligibility 
begins on the first business day a fully signed consent document describing the action is delivered to the 
Corporation. If Nevada law requires a prior Board resolution for the underlying corporate action, and the Board 
did not set a separate record date beforehand, voting eligibility defaults to the close of business on the day the 
required Board resolution is approved. All written or electronic consents must state the exact corporate action 
being approved and must be signed, date-stamped, and traceable to a verified shareholder. 2.14. Stock Ledger.  

2.14.1. The Corporation’s stock ledger is the official record used to confirm shareholder voting rights, 
proxy rights, and the right to review shareholder lists and corporate books. No other 
document, interpretation, broker assumption, or external record can replace the stock ledger 
when determining who is eligible to vote or to appoint a proxy at a stockholder meeting.  

2.15. Conduct of Stockholder Meetings.  
2.15.1. Stockholder meetings are led by the Chairman. If the Chairman is not present, meeting 

leadership falls to the next available officer or director who is legally eligible, but the Board may only 
designate a replacement chair in writing and with the Chairman’s consent. The acting chair may 

delegate  
responsibilities to another officer or director who is present. The acting Secretary at the 

meeting maintains records, but if no Secretary is available, the chair may appoint one for administrative 
recordkeeping. 2.15.2. The Chairman sets the agenda, enforces meeting rules, and controls voting polls. 
The Chairman may limit participation to verified voting shareholders, approved Board member proxies, 
and any other attendees the Chairman authorizes in writing. The Chairman may place time limits on 
agenda items, questions, comments, voting windows, and poll openings or closings. The Chairman may 
also restrict meeting entry after the scheduled start time, if those limits were included in the meeting 
notice.  
2.15.3. All votes must be submitted affirmatively, by written or verified electronic ballot, or by a valid 

proxy that has been approved and is still inside its permitted use window. The Board may 
not allow voice, show of hands, or assumed voting in place of written ballots if the 
Chairman has required written or electronic ballots for that vote. The Chairman may require 
written ballot submission for any vote, including votes delivered electronically if traceable 
to a verified voting shareholder. The Chairman centralizes governance decisions but may not 
treat silence, abstention, or non-response as a vote for or against any proposal or director 
candidate.  

2.16. Inspectors of Elections.  
2.16.1. Before any stockholder meeting, the Chairman shall appoint independent inspectors to verify 

shareholder voting power, review proxy and ballot validity, count submitted votes, address 
any challenges to voting records, and issue written certification of vote results. Inspectors 
may be officers, employees, or agents of the Corporation only if Nevada law separately 
requires it, but committees or individual officers may not act as inspectors unless approved by 
the Chairman in writing. Every inspector must sign an oath committing to impartiality, vote 
audit discipline, identity verification, and written certification of findings relied upon to 
validate shareholder consent, proxy, or ballots submitted. Inspectors confirm affirmative and 
dissenting votes actually returned, independent of any assumed vote, quorum disruption, or 
withdrawal after quorum has been validated. Inspectors issue certification directly to the 
Chairman and that certification becomes the required evidence to validate vote results.  

2.17. Business at Stockholder Meetings.  
2.17.1. Only business that is properly noticed and eligible for approval may be voted on at any Annual 
Meeting or Special Meeting of stockholders. Director nominations and director elections must follow 

Section 2.18. All other matters may only be introduced and approved if they were authorized by the 
Chairman or disclosed in the official meeting notice, or in a fully completed inspector-certified written or 

electronic shareholder 
consent, returned inside its valid approval window. No committee, officer, shareholder, proxy 
solicitor, or outside party may independently expand the agenda, call a Special Meeting, or 
presume the outcome of any vote based on silence, abstention, or non-response.  

2.17.2. Shareholders who wish to propose business must deliver a written or verified electronic notice to 
the Secretary, approved by the Chairman, at least 90 days and no more than 120 days before the 
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anniversary of the prior Annual Meeting. If the meeting is scheduled outside that anniversary window, 
the proposal notice must arrive within 10 calendar days of the first shareholder disclosure announcing 
the new meeting date. Stockholder proposal deadlines cannot reset or extend due to adjournment or 

postponement.  
2.17.3. A valid proposal notice must contain: the shareholder’s verified identity and address, the specific 

business or corporate matter being proposed, the number, class, and identification of voting 
shares owned, disclosure of any derivative, swap, hedge, option, warrant, short, borrow, or 
voting-power altering interest tied to those voting shares, and written confirmation that the 
shareholder or their Chairman-approved Board member proxy will participate in the vote. The 
shareholder must update the proposal notice within 5 business days of the record date, if new 
voter eligibility records are issued.  

2.17.4. Independent inspectors of elections, appointed by the Chairman, must validate all proposal 
notices, proxies, ballots, and shareholder consents, and deliver written certification of vote math and 

authorization trail directly to the Chairman. Votes may only be counted if submitted by written or 
verified electronic ballot, or by Chairman-approved Board member proxy, and delivered inside 

confirmed vote polls opened or eligibility windows authorized by Chairman-approved notice. If the 
Chairman or the inspectors conclude that a proposal, proxy, ballot, or consent could not be validated with 

written, dated, verified shareholder authorization trail, vote math support, or if it arrived outside the 
approval window the Chairman must declare it invalid, and the Board cannot allow it broaden the agenda 

or be voted on at the meeting. Any person or firm seeking to review proposals or voting records must 
direct that request to the Chairman.  

2.17.5. Nothing in these bylaws removes the shareholder’s default right to vote by written proxy or 
written consent for properly noticed business, or to discuss proposals that were already validated and 

noticed. No vote, proxy, or dissent is valid based on silence. All approvals and dissents must be written, 
dated,  

identity-confirmed, issued inside the 11-month proxy or shareholder consent period, and 
reviewed and certified by inspectors duly appointed by the Chairman. Rule 14a-8 rights 
under the Exchange Act remain intact, may only be exercised through notices approved by 
the Chairman, and do not give any shareholder or outside actor the power to independently 
box, manipulate, or control meeting logistics, quorum math, proxy verification, or vote 
sequencing.  

2.18. Director Nominations.  
2.18.1. Only individuals who are 18 years or older may serve on the Board. Every director candidate 

must be a real person and at least 18 on the date of the vote. The Chairman may nominate and 
place director candidates on the ballot for any Annual or Special stockholder meeting that was 
called to elect directors. No committee, officer, shareholder, proxy solicitor, or outside party 
may independently nominate or place director candidates on the ballot unless the Chairman 
approves that nomination in writing.  

2.18.2. If a shareholder wishes to propose a director candidate, the shareholder must deliver a written or 
verified electronic nomination notice to the Chairman. The notice must arrive no later than 
90 days and no more than 120 days before the anniversary of the prior Annual Meeting. If 
the meeting is scheduled outside that 90 to 120 day window, the notice must be received 
within 10 days after the first shareholder disclosure announcing the new meeting date. 
Nomination deadlines do not reset or extend due to adjournment or postponement.  

2.18.3. A valid nomination notice must contain the candidate’s name, age, residence, business address, 
the voting share count tied to the nominator, identity confirmation of the shareholder issuing 
the nomination, disclosure of any derivative, option, warrant, hedge, borrow, lend, short or 
voting power altering interest tied to the voting shares, written consent from the director 
candidate agreeing to serve if elected, and complete copies of all records relied on to 
validate identity, authorization, share math, or proxy history if proxy participation is part of 
the nomination. The Chairman may require written or electronic ballots for director 
elections to ensure auditability.  

2.18.4. All nomination validation is administrative, mathematical, identity-confirmed, and auditable. The 
Chairman shall receive copies of all nomination notices, consent records, proxy records, candidate 

consents, inspector certifications, ballots, voter lists, and record date approvals. No nomination, proxy, 
ballot, or consent tied to a director vote may be exercised, amended, or transferred inside the 7 day period 
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before the vote. If the Chairman or the inspectors conclude that a nomination could not be validated or 
was delivered late, the Chairman must declare it invalid, and that candidate will not be placed on the 

ballot or considered eligible for the vote. Shareholders may discuss any nomination that has already been 
properly validated and disclosed, but discussion does not expand agenda or vote eligibility beyond what 

was already noticed.  
2.18.5. Written certifications from independent inspectors must be delivered to the Corporation and to the 

Chairman within 5 business days of nomination record date confirmation if inspectors are being used. 
Any shareholder or director may contest the validity of a nomination or proxy, but no contest becomes 

actionable or presumed valid unless supported by the records, share math, signature time stamps, or 
authentication data that were already reviewed by inspectors or approved by the Chairman. Director 
candidate consents and nominations may be updated or supplemented, if needed, by delivering full 

unedited 
copies to the Chairman and to the Secretary within 5 business days of the record date, or 7 
days before the vote occurs, whichever comes first.  

2.18.6. Shareholders retain Rule 14a-8 rights for submitting director proposals through the 
Chairman-approved nomination lane but those rights do not give any shareholder or outside 
actor the power to control meeting logistics quorum proxy validity record date selection 
inspector certification or ballot requirements independently.  

2.19. Meetings Through Electronic Communication.  
2.19.1. Shareholders may join any stockholder meeting through videoconference, teleconference, or any 

electronic system the Corporation has enabled. Participation by approved electronic format 
counts as in-person presence for quorum and voting rights. The Corporation shall apply 
measures that confirm a participant’s identity as a voting shareholder before entry or ballot 
submission. Identity trails may include dated electronic records, email authentication, or 
inspector-reviewed copy submissions if they are full, unedited, and traceable to a verified 
shareholder. Meeting notices and ballot instructions may be delivered electronically if 
approved by the Chairman and retained in the Corporation’s records. The Corporation shall 
provide shareholders fair access to view or hear proceedings during the meeting and submit 
affirmative votes by written or verifiable electronic ballot, or through a valid proxy that 
remains inside its approved use window. No voting intention may be presumed from silence 
or meeting absence.  

ARTICLE III  
DIRECTORS  

3.1. Board Size and Terms. The Board shall include 1 to 7 real individuals, all at least 18 years of age. The 
exact Board size may be set only by a written recommendation of the Chairman and an approved 
resolution of the Board. Reducing board size may not shorten the term of any active director. Directors 
serve a minimum 12-month term from election or most recent re-election and remain in place until a 
new Annual Shareholders meeting is set by the Chairman, not to exceed an eighteen (18) month 
window. Chairman does not require annual Board re-approval, and instead stands for re-election only 
by shareholders at each Annual Meeting. Directors do not need to hold shares or live in Nevada.  

3.2. Vacancies. Vacant Board or committee seats may be filled only by the Chairman or a majority of 
remaining active directors, even if less than a quorum exists, or by a sole remaining director if only 
one remains. Replacement directors serve until the next formal director election, or until resignation 
or removal.  

3.3. Powers and Responsibilities.  
3.3.1. Company operations, major decisions, portfolio execution, corporate strategy, financing 

direction, acquisitions, restructuring, and all lawful corporate acts not exclusively reserved 
to the stockholders shall be managed by the executive officers of the Corporation in the 
ordinary course of business, subject to the oversight of the Board of Directors.  

3.3.2. The Board of Directors shall act through resolutions duly adopted by the Board, and, where the 
offices of Chairman of the Board and Chief Executive Officer are held by separate 
individuals, the Chairman shall have such supervisory, coordinating, and approval authority 
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over such matters as may be expressly delegated by the Board from time to time.  
3.3.3. Nothing herein shall be construed to limit the authority of the Chief Executive Officer or other 

executive officers to manage the day-to-day operations of the Corporation.  
3.4. Meeting Leadership and Records. The Chairman presides over Board meetings when present. If absent, 

the meeting may continue under a Board member designated by written resolution. The Corporate 
Secretary maintains meeting minutes unless the Chairman authorizes another Board member to 
perform recordkeeping. Committees may select their own meeting secretary if approved by Chairman 
notice.  

3.5. Resignations and Removals. A director may step down anytime by delivering written or verified 
electronic notice to the Chairman or Corporate Secretary. Step-down is effective immediately or on 
the written date provided. Removal of directors requires an affirmative majority vote that has been 
properly noticed, inspector certified, and actually returned. A committee seat may be revoked only by 
the Chairman.  

3.6. Quorum and Voting Math. A majority of the full Board forms a quorum. Once quorum is validated, it 
cannot be broken by vote withdrawal. A Board act is approved if a majority of ballots or proxies 
actually returned vote in favor while quorum exists. Directors retain equal voting rights. Ballots may 
only be counted if written, dated, traceable, or inspector certified if inspectors are used.  

3.7. Board Actions Without a Meeting. Corporate actions that could have been approved at a Board or 
committee meeting may be approved without holding a meeting if enough directors return a written or 

verified electronic unanimous consent, styled as a Unanimous Written Consent, and that consent is filed in 
official corporate minutes.  

3.8. Remote Participation by Directors. Directors may join any Board or committee meeting by 
conference call or electronic system if all participants can hear each other. Remote participation 
counts as in-person presence for quorum and voting math. 

3.9. Committees. Committees may be created by the Board but may operate only through resolved agendas 
and rules approved in writing by the Chairman or unanimous Board consent. The Corporation shall 
appoint Board-approved alternates if needed. Committee decisions cannot violate Nevada law or 
shareholder proxy and consent rights. The Chairman receives all committee records, charters, oaths, 
inspector certification, notices, ballots, and minutes.  

3.10. Compensation for Directors. Board members may receive meeting expenses and compensation in cash 
or stock, as approved in writing by the Chairman and the Company will refresh Board contracts 
upon each reelection and/or extend the existing contract for an additional term upon reelection. 
Committee members may receive similar compensation.  

3.11. Interested Directors and Fairness Rule. Corporate deals involving directors remain valid if: material 
conflicts and share interests are fully disclosed in writing and stored in corporate records; disinterested directors 
approve the action with majority affirmative votes returned; underlying deal is fair to the company on the date it 

was approved; inspectors review share math and conflict data if inspectors were appointed. Silent or assumed 
approvals cannot validate conflicts or deals. All challenges to conflicts of interest, proxies, written consents, 

ballots, or the fairness of any such transaction shall be determined by the inspectors of election, or the Chairman 
of the Board if the Chairman is a disinterested director. If the Chairman is an interested director, the challenges 

to such transaction shall be determined by the affirmative vote of the majority of the Board Members, excluding 
the Chairman. 

ARTICLE IV  
OFFICERS  

4.1. General. The officers of the Corporation shall consist of a chief executive officer, chief operating officer, 
chief financial officer and a corporate secretary, each of whom shall be appointed by the Chairman of 
the Board. Such other officers and assistant officers as may be deemed necessary may be elected or 
appointed by the Board. All officers must be natural persons and any natural person may hold two or 
more offices, except that in the event that the Corporation shall have more than one director, the offices 
of corporate secretary shall be held by different persons.  

4.2. Election, Qualification and Term of Office. Each of the officers shall be elected by the Board. None of said 
officers need be a director. Except as hereinafter provided or subject to the express provisions of a 
contract authorized by the Board of Directors, each of said officers shall hold office from the date of 

31 



 

his/her election until the next annual meeting of the Board and until his/her successor shall have been 
duly elected and qualified or until his or her removal or resignation.  

4.3. Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, 
consents and other instruments relating to securities owned by the Corporation may be executed in the 
name of and on behalf of the Corporation by the Chief Executive Officer or any officer authorized to do 
so by the Board of Directors, and any such officer may, in the name of and on behalf of the 
Corporation, take all such action as any such officer may deem advisable to vote in person or by proxy 
at any meeting of security holders of any corporation in which the Corporation may own securities and 
at any such meeting shall possess and may exercise any and all rights and power incident to the 
ownership of such securities and which, as the owner thereof, the Corporation might have exercised and 
possessed if present. The Board of Directors may, by resolution, from time to time confer like powers 
upon any other person or persons.  

4.4. Removal. Any officer of the Corporation may be removed, with or without cause, by the unanimous 
affirmative vote of the Board of Directors; provided, however, that if the officer whose removal is 
proposed is also a director, such director shall be recused from the vote, and unanimity shall be 
measured solely among the remaining disinterested directors then in office.  

4.5. Resignation. Any officer may resign at any time by giving notice to the Board. Any such resignation shall 
take effect at the date of receipt of such notice or at any later date specified therein; and, unless 
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it 
effective.  

4.6. Vacancies. The Chief Executive Officer shall fill any office which becomes vacant with a successor who 
shall hold office for the unexpired term and until his/her successor shall have been duly elected and 
qualified by the Board of Directors, or until his or her removal or resignation.  

4.7. Powers and Duties. The powers and duties of the respective corporate officers shall be determined by the 
Board. 4.8. Salaries. The salaries of all executive officers of the Corporation shall be fixed by the Board of 
Directors or by such committee of the Board of Directors as may be designated from time to time by a 
resolution adopted by a majority of the Board of Directors.  
4.9. Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and 

have such powers as from time to time may be assigned to them by the Board of Directors. The Board 
of Directors may delegate to any other officer of the Corporation the power to choose such other 
officers and to prescribe their respective duties and powers.  

4.10. Outside Business Activities of Executive Officers. Executive officers of the Corporation may engage in 
outside business activities, including serving as an officer, director, advisor, or employee of one or 
more other entities, whether for profit or not for profit. Any such outside business activity shall require 
the prior approval of the Chairman of the Board, which approval may be granted or withheld in the 
Chairman’s sole discretion.  

4.10.1. No executive officer shall be deemed to have a conflict of interest solely by reason of holding 
executive or other positions with, or having financial interests in, any other entity, provided 
that such activities have been approved by the Chairman of the Board in accordance with this 
Section. 

ARTICLE V  
STOCK  

5.1. Certificated and Uncertificated Shares.  
5.1.1. The Corporation may issue shares with or without stock certificates. The Chairman, with the 
Board acting only by unanimous written consent, may authorize uncertificated shares at any time in 

writing. Any shareholder may still request and receive a stock certificate verifying their share 
ownership.  

5.1.2. The Board of Directors may, by resolution, delegate to the executive officers of the Corporation 
the authority to approve and issue shares of the Corporation within such limits, conditions, 
and parameters as the Board may determine from time to time, provided that any such 
issuance is permitted by the Articles of Incorporation and applicable law.  

5.2. Signature Validity. Stock certificates may be signed electronically if the identity of the signer and the 
authorization date can be verified in corporate records. A certificate issued after a signer has left office 
remains valid if the signature, signing authority, and authorization trail existed on the date it was 
originally approved and recorded.  
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5.3. Lost or Destroyed Share Records. If a shareholder claims their stock certificate was lost, stolen, or destroyed, 
they must submit a written or verified electronic affidavit stating the facts, including a signature date 
stamp and identity record. The Chairman, or the Board acting only by unanimous written consent, may 
replace the lost share record by issuing a new certificate or electronic share notation. As a condition of 
replacement authorization, Chairman-approved inspectors or record agents may require identity 
verification, full unedited copy submission of records relied on to confirm ownership, and/or a 
Chairman-authorized indemnity bond, but only if the requirements are issued in writing to, and approved 
by, the Chairman.  

5.4. Share Transfers. All Corporation share transfers may occur only through the official corporate stock ledger. 
No share transfer or proxy transfer is valid until formally recorded in the share register and timestamped 
chain of verified ownership from sender to receiver. Shareholders may transfer shares in written or 
electronic form, but only if signed, dated, traceable to a verified shareholder in the stock ledger. The 
Chairman may waive transfer taxes or signature formalities only if doing so in writing, retained in 
corporate minutes, and not impeding the affirmative return of shareholder votes, proxies, or inspector 
certification of submitted consents. Once a certificate is surrendered in cancellation, it must be 
time-stamped, inspector-reviewed if inspectors are being used, and marked as cancelled in corporate 
records before a new share record can replace it.  

5.5. Share Rules and Delegations. The Chairman, or the Board acting only by unanimous written consent, may 
issue written rules governing share issuance, transfers, inspector involvement, ballot mechanics, and 
record retention. No shareholder, officer, or outside agent may independently alter share rules, meeting 
sequencing, proxy math, inspector recipients, or ballot format unless approved by Chairman authorization 
in writing.  

5.6. Dividend and Distribution Record Dates. The Chairman, and the Board acting only by unanimous written 
consent, may set a dividend eligibility record date, which may not be earlier than the day the resolution is 
approved and must fall no more than 60 days before the dividend, rights distribution, or 
shareholder-eligible corporate action occurs. If no dividend eligibility date is set, eligibility is determined 
at the close of business on the day the Chairman, or unanimous Board resolution, authorizes the dividend 
or distribution and that resolution must be retained for corporate auditability.  

5.7. Registered Share Ownership Rights. The Corporation may only recognize an official share owner if that 
owner is registered in the corporate stock ledger, verified in identity, and positioned inside the eligible 
voting or dividend participation register on the date required elsewhere in the bylaws. The Corporation is 
not required to recognize equity claims not entered into the stock ledger unless Nevada law separately 
mandates it. Silence is not recognized as approval or dissent, but eligible shareholders who affirmatively 
return ballots, proxies, or written consents keep full rights to receive dividends, inspect corporate records, 
appoint proxies, or vote electronically, if done in accordance with Chairman-approved written 
sequencing.  

5.8. Transfer Agent and Registry Offices. The Corporation may appoint one or more transfer agents or registrars 
if approved only by Chairman authorization in writing or a Board resolution approved by unanimous 
written consent. Transfer agent and registrar locations may be designated anywhere if retained in 
corporate records and the Chairman is informed before participation begins.  

5.9. Share Issuance Consideration. Shares may be issued for any benefit to the Corporation, including cash, 
services, assets, securities, licensing, software, portfolio contributions, restructuring benefits, or strategic 
exchanges, if authorized by a Board resolution approved by unanimous written consent.  

5.10. Blackout Periods for Trading Stock by Executives, Insiders, and the Board of Directors. Insiders, executives, 
members of the Board of Directors, and any other designated personnel, are prohibited from trading in 
the Company’s stock during the following blackout periods:  

5.10.1. Year-End Financial Results: Trading in the Company’s securities is prohibited after January 15th until 
twenty-four (24) hours after the public announcement of the Company’s year-end financial results. 5.10.2. 
Quarterly Financial Results (Q1, Q2 and Q3): Trading in the Company’s securities is prohibited post fifteen 
(15) days after each quarter’s end until twenty-four (24) hours after the public announcement of the 
Company’s quarterly financial results.  

5.10.3. Regulatory Filings: Trading in the Company’s securities is prohibited beginning one (1) week prior to any 
regulatory filing (excluding notification of insider transactions) that contain material nonpublic 
information and ending twenty-four (24) hours after such filing is publicly disclosed. If the 
existence or timing of a regulatory filing containing material nonpublic information becomes 
known less than one (1) week prior to the filing, trading shall be prohibited from the time such 
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information becomes known until twenty-four (24) hours after the filing is publicly disclosed.  
5.10.4. Potential Special Period: The Company’s Chairman may, from time to time, issue an internal 

blackout period through written communication, where trading is prohibited if it is determined 
that significant, non-public developments warrant.  

5.11. General Policy. All officers, directors, and other insiders are required to refrain from trading based on 
material non-public information regarding the Company.  

5.12. Insiders. An insider is any entity or individual who owns greater than 9.99% of common stock of Creatd, Inc. 
5.13. 10b5-1 Plans. Any insider, executive officer, member of the Board of Directors, designated employee, or 
affiliate who has entered into a trading plan pursuant to Rule 10b5-1 and in compliance with applicable law shall 
not be subject to the trading restrictions set forth in Section 5.10 and Section 5.11, solely with respect to 
transactions effected in accordance with such Rule 10b5-1 trading plan.  

ARTICLE VI  
NOTICES  

6.1. Notices Required by NRS. Whenever written notice is required by the Nevada Revised Statutes (NRS), the 
Articles of Incorporation or these Bylaws, to be given to any director, member of a committee or 
stockholder, such notice may be given by electronic means of communication and/or mail in 
accordance with the NRS, and as permitted thereby, addressed to such director, member of a committee 
or stockholder, at such person’s address as it appears on the records of the Corporation, with postage 
thereon prepaid, and such notice shall be deemed to be given at the time when the same shall be 
deposited in the United States mail. Written notice may also be given personally or by electronic 
transmission (by fax, electronic mail, or posting on an electronic network).  

6.2. Waivers of Notice. Whenever any notice is required by applicable law, the Articles of Incorporation or 
these Bylaws, to be given to any director, member of a committee or stockholder, a waiver thereof in 
writing, signed by the person or persons entitled to notice, or by transmission of an electronic record by 
that person, whether before or after the time stated therein, shall be deemed equivalent thereto.  

6.2.1. Attendance of a person at a meeting, present in person or represented by proxy, shall constitute a 
waiver of notice of such meeting, except where 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. Neither the business to be transacted at, nor the 
purpose of, any Annual or Special Meeting of Stockholders or any regular or special meeting 
of the directors or members of a committee of directors need be specified in any written 
waiver of notice unless so required by law, the Articles of Incorporation or these Bylaws.  

ARTICLE VII  
MERGERS, ACQUISITIONS,  

AND ASSET SALES  

7.1. Board Authority Over Mergers and Acquisitions, and Asset Sales.  
7.1.1. The Board of Directors shall have full, exclusive, and unrestricted authority, to the maximum 

extent permitted under Nevada Revised Statutes, to authorize, approve, and consummate the 
sale, lease, exchange, transfer, contribution, or other disposition of all or substantially all of 
the assets of the Corporation, or any material asset or group of assets, whether in a single 
transaction or a series of related transactions, and whether for cash, securities, assumption of 
liabilities, or other consideration, without limitation as to value, structure, counterparty, or 
form of transaction. In addition, the Board shall have full exclusive and unrestricted authority 
to approve any material merger or acquisition as it relates to the capital structure of the firm.  

7.1.2. Such approval may be granted by majority vote of the Board at a duly called meeting or by 
unanimous written consent (“UWC”) in lieu of a meeting, and no stockholder approval shall be 
required except to the extent expressly mandated under Nevada State law or federal regulation 
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authority. If there is potentially a sale that may be considered to involve substantially all of the 
Company’s assets, then the Board shall seek legal guidance on whether it needs stockholder approval, 

under Nevada State Law NRS 78.580. 
7.2. Chairman of the Board-Led Execution and Direction. The Board shall designate responsibilities to evaluate 

and negotiate potential material mergers and acquisitions and asset sales to the Chairman of the Board. 
The Chairman of the Board shall develop, enhance and engage in such activities to ultimately present 
to the Board a letter of intent, term sheet, memorandum of understanding, or similar formal document 
to discuss and evaluate. If a LOI, term sheet, MOU and/or similar formal document is received, the 
Chairman of the Board will notify the Board and determine whether it is of material strength for the 
Board to formally evaluate, or whether in his or her position as Chairman of the Board, will engage in 
initial negotiations to improve the proposed deal structure, and subsequently, bring to the Board the 
improved offer.  

ARTICLE VIII  
GENERAL  

PROVISIONS  

8.1. Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of the NRS 
and the provisions of the Articles of Incorporation, if any, may be declared by the Board of Directors at 
any regular or special meeting of the Board of Directors (or any action by unanimous written consent 
in lieu thereof in accordance with Section 2.3 hereof), and may be paid in cash or in property other than 
cash. Before payment of any dividend, there may be set aside out of any funds of the Corporation 
available for dividends such sum or sums as the Board of Directors from time to time, in its absolute 
discretion, deems proper as a reserve or reserves to meet contingencies, or for purchasing any of the 
shares of capital stock, warrants, rights, options, bonds, debentures, notes, scrip or other securities or 
evidences of indebtedness of the Corporation, or for equalizing dividends, or for repairing or 
maintaining any property of the Corporation, or for any proper purpose, and the Board of Directors 
may modify or abolish any such reserve.  

8.2. Disbursements. All checks or demands for money and notes of the Corporation shall be signed by such 
officer or officers or such other person or persons as the Chairman may from time to time designate.  

8.3. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors. 8.4. 
Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its 
organization and the words “Corporate Seal, Nevada”. The seal may be used by causing it or a facsimile 
thereof to be impressed or affixed or reproduced or otherwise.  

ARTICLE IX  
INDEMNIFICATION  

9.1. Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the 
Corporation. Subject to Section 9.3 and to the fullest extent permitted by the NRS, the Corporation 
shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative 
(other than an action by or in the right of the Corporation), by reason of the fact that such person is or 
was a director or officer of the Corporation, or is or was a director or officer of the Corporation serving 
at the request of the Corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in 
connection with such action, suit or proceeding if such person acted in good faith and in a manner such 
person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with 
respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct 
was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, 
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption 
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that the person did not act in good faith and in a manner which such person reasonably believed to be in 
or not opposed to the best interests of the Corporation, and, with respect to any criminal action or 
proceeding, had reasonable cause to believe that such person’s conduct was unlawful. 

9.2. Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to 
Section 9.3 and to the fullest extent permitted by the NRS, the Corporation shall indemnify any person 
who was or is a party or is threatened to be made a party to any threatened, pending or completed 
action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the 
fact that such person is or was a director or officer of the Corporation, or is or was a director or officer 
of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including 
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or 
settlement of such action or suit if such person acted in good faith and in a manner such person 
reasonably believed to be in or not opposed to the best interests of the Corporation; except that no 
indemnification shall be made in respect of any claim, issue or matter as to which such person shall 
have been adjudged to be liable to the Corporation unless and only to the extent that the court in which 
such action or suit was brought shall determine upon application that, despite the adjudication of 
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to 
indemnity for such expenses which the court in which such action or suit was brought deem proper.  

9.3. Authorization of Indemnification. Any indemnification under this Article IX (unless ordered by a court) 
shall be made by the Corporation only as permitted by the NRS and authorized in the specific case 
upon a determination that indemnification of the present or former director or officer is proper in the 
circumstances because such person has met the applicable standard of conduct set forth in Section 9.1 
or Section 9.2, as the case may be. Such determination shall be made, with respect to a person who is a 
director or officer at the time of such determination, (i) by a majority vote of the directors who are not 
parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a committee of 
such directors designated by a majority vote of such directors, even though less than a quorum, or (iii) 
if there are no such directors, or if such directors so direct, by independent legal counsel in a written 
opinion. Such determination shall be made, with respect to former directors and officers, by any person 
or persons having the authority to act on the matter on behalf of the Corporation. To the extent, 
however, that a present or former director or officer of the Corporation has been successful on the 
merits or otherwise in defense of any action, suit or proceeding described above, or in defense of any 
claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’ 
fees) actually and reasonably incurred by such person in connection therewith, without the necessity of 
authorization in the specific case.  

9.4. Good Faith Defined. For purposes of any determination under Section 9.3, a person shall be deemed to 
have acted in good faith and in a manner such person reasonably believed to be in or not opposed to the 
best interests of the Corporation, or, with respect to any criminal action or proceeding, to have had no 
reasonable cause to believe such person’s conduct was unlawful, if such person’s action is based on the 
records or books of account of the Corporation or another enterprise, or on information supplied to 
such person by the officers of the Corporation or another enterprise in the course of their duties, or on 
the advice of legal counsel for the Corporation or another enterprise or on information or records given 
or reports made to the Corporation or another enterprise by an independent certified public accountant 
or by an appraiser or other expert selected with reasonable care by the Corporation or another 
enterprise. The provisions of this Section 9.4 shall not be deemed to be exclusive or to limit in any way 
the circumstances in which a person may be deemed to have met the applicable standard of conduct set 
forth in Section 9.1 or Section 9.2, as the case may be.  

9.5. Indemnification by a Court. Notwithstanding any contrary determination in the specific case under Section 
9.3, and notwithstanding the absence of any determination thereunder, any director or officer may 
apply to any court of competent jurisdiction in the State of Nevada for indemnification to the extent 
otherwise permissible under Section 9.1 or Section 9.2. The basis of such indemnification by a court 
shall be a determination by such court that indemnification of the director or officer is proper in the 
circumstances because such person has met the applicable standard of conduct set forth in Section 9.1 
or Section 9.2, as the case may be. Neither a contrary determination in the specific case under Section 
9.3 nor the absence of any determination thereunder shall be a defense to such application or create a 
presumption that the director or officer seeking indemnification has not met any applicable standard of 
conduct. Notice of any application for indemnification pursuant to this Section 9.5 shall be given to the 

36 



 

Corporation promptly upon the filing of such application. If successful, in whole or in part, the director 
or officer seeking indemnification shall also be entitled to be paid the expense of prosecuting such 
application.  

9.6. Expenses Payable in Advance. Expenses (including attorneys’ fees) incurred by a director or officer in 
defending any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by 
the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an 
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be 
determined that such person is not entitled to be indemnified by the Corporation as authorized in this 
Article IX. Such expenses (including attorneys’ fees) incurred by former directors and officers or other 
employees and agents may be so paid upon such terms and conditions, if any, as the Corporation deems 
appropriate. 

9.7. Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and advancement 
of expenses provided by, or granted pursuant to, this Article IX shall not be deemed exclusive of any 
other rights to which those seeking indemnification or advancement of expenses may be entitled under 
the Articles of Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors 
or otherwise, both as to action in such person’s official capacity and as to action in another capacity 
while holding such office, it being the policy of the Corporation that indemnification of the persons 
specified in Section 9.1 and Section 9.2 shall be made to the fullest extent permitted by law. The 
provisions of this Article IX shall not be deemed to preclude the indemnification of any person who is 
not specified in Section 9.1 or Section 9.2 but whom the Corporation has the power or obligation to 
indemnify under the provisions of the NRS, or otherwise.  

9.8. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a 
director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the 
request of the Corporation as a director, officer, employee or agent of another corporation, partnership, 
joint venture, trust or other enterprise against any liability asserted against such person and incurred by 
such person in any such capacity, or arising out of such person’s status as such, whether or not the 
Corporation would have the power or the obligation to indemnify such person against such liability 
under the provisions of this Article IX.  

9.9. Certain Definitions.  
9.9.1. For purposes of this Article IX, references to “the Corporation” shall include, in addition to the 

resulting corporation, any constituent corporation (including any constituent of a constituent) 
absorbed in a consolidation or merger which, if its separate existence had continued, would 
have had power and authority to indemnify its directors or officers, so that any person who is 
or was a director or officer of such constituent corporation, or is or was a director or officer of 
such constituent corporation serving at the request of such constituent corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or 
other enterprise, shall stand in the same position under the provisions of this Article IX with 
respect to the resulting or surviving corporation as such person would have with respect to 
such constituent corporation if its separate existence had continued.  

9.9.2. The term “another enterprise” as used in this Article IX shall mean any other corporation or 
any partnership, joint venture, trust, employee benefit plan or other enterprise of which such person 

is or was serving at the request of the Corporation as a director, officer, employee or agent. For 
purposes of this Article IX, references to “fines” shall include any excise taxes assessed on a person 

with respect to an employee benefit plan; and references to “serving at the request of the 
Corporation” shall include any service as a director, officer, employee or agent of the Corporation 

which imposes duties on, or involves services by, such director or officer with respect to an 
employee benefit plan, its participants or  

beneficiaries; and a person who acted in good faith and in a manner such person reasonably 
believed to be in the interest of the participants and beneficiaries of an employee benefit 
plan shall be deemed to have acted in a manner “not opposed to the best interests of the 
Corporation” as referred to in this Article IX.  

9.10. Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of 
expenses provided by, or granted pursuant to, this Article IX shall, unless otherwise provided when 
authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure 
to the benefit of the heirs, executors and administrators of such a person.  

9.11. Limitation on Indemnification. Notwithstanding anything contained in this Article IX to the contrary, 
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except for proceedings to enforce rights to indemnification (which shall be governed by Section 9.5), 
the Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors 
or personal or legal representatives) or advance expenses in connection with a proceeding (or part 
thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented 
to by the Chairman of the Board.  

9.12. Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time to 
time by the Board of Directors, provide rights to indemnification and to the advancement of expenses 
to employees and agents of the Corporation similar to those conferred in this Article IX to directors and 
officers of the Corporation.  

ARTICLE X  
MISCELLANEOUS  

10.1. Acquisition of Controlling Interest Statute Opt–Out. The provisions of NRS 78.378 to 78.3793, inclusive, 
shall not apply to the Corporation or to an acquisition of a “controlling interest” (as defined in NRS 78.3785). 

10.2. Forum for Adjudication of Internal Affairs Disputes. To the fullest extent permitted by law, and unless the 
Corporation consents in writing to the selection of an alternative forum, the Eighth Judicial District Court of 

Clark County, Nevada, shall, to the fullest extent permitted by law, be the sole and exclusive forum for state law 
claims with respect to: (a) any derivative action or proceeding brought in the name or right of the Corporation or 

on its behalf, (b) any action asserting a claim for breach of any fiduciary duty owed by any director, officer, 
employee or agent of the Corporation to the Corporation or the Corporation’s stockholders, (c) any action arising 

or asserting a claim arising pursuant to any provision of NRS Chapters 78 or 92A or any provision of the 
Articles of Incorporation or these Bylaws or (d) any action asserting a claim governed by the internal affairs 
doctrine, including, without limitation, any action to interpret, apply, enforce or determine the validity of the 

Articles of Incorporation or these 
Bylaws. This exclusive forum provision would not apply to suits brought to enforce any liability or 
duty created by the Securities Act of 1933, as amended, or the Exchange Act or any other claim for 
which the federal courts have exclusive jurisdiction. Any person or entity purchasing or otherwise 
acquiring any interest in shares of capital stock of the corporation shall be deemed to have notice of 
and consented to the provisions of this Section 10.2.  

10.3. Federal Forum for Securities Act Claims. Unless the Corporation consents in writing to the selection of an 
alternative forum, the federal district courts of the United States of America shall be the exclusive 
forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 
1933, as amended. Any person or entity purchasing or otherwise acquiring any interest in shares of 
capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of 
this Section 10.3.  

ARTICLE XI  
AMENDMENTS  

11.1. Amendments. These Bylaws may be altered, amended or repealed at any meeting of the Board of 
Directors, by a Unanimous vote of the Board, provided notice of the proposed change was given in the 
notice of the meeting not less than two days prior to the meeting.  

11.2. Entire Board of Directors. As used in this Article XI and in these Bylaws generally, the term “entire Board 
of Directors” means the total number of directors which the Corporation would have if there were no vacancies. 
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