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PNC PAID can help you simplify and accelerate the complex and time-consuming process of 
distributing, collecting and reviewing consents and other documents required to close fast-paced 
M&A transactions. This online document solicitation platform provides real-time 24/7 access to 
the executed documents and comprehensive reports required. 

QUICK TURNAROUND 

Help speed up the solicitation process and 
execution response by using PNC PAID to 
deliver deal documents online. The PNC 
team works closely with clients in order to 
commence solicitation as quickly as possible. 

JOINDER

THIS JOINDER (this “Agreement”) is entered into as of the date set forth on the signature page 
hereto, by and among [ABC COMPANY], a Delaware corporation (“Parent”), [123 COMPANY]., a 
Delaware corporation (the “Company”), and the Securityholder identified on the signature page hereto 
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SELLER ABC COMPANY

WRITTEN CONSENT OF STOCKHOLDERS IN LIEU OF SPECIAL MEETING OF 
STOCKHOLDERS

The undersigned (each, a “Stockholder” and collectively, the “Stockholders”), collectively being the direct 
and indirect holders of more than 75% of the voting power of Seller ABC Company, a Delaware corporation (the 
“ABC Company”), as of [•], and in accordance with Section 280G(b)(5)(B) of the Internal Revenue Code of 
1986, as amended (the “Code”), do hereby irrevocably consent to the adoption, by this Written Consent of 
Stockholders in Lieu of Special Meeting of Stockholders (the “Written Consent”), acting in lieu of a meeting by 
written consent pursuant to Section 228 of the Delaware General Corporation Law and the organizational 
documents of the ABC Company, hereby waives all notice of the time, place, and purpose of a regularly or 
specially held meeting and consents to the adoption hereof and hereby adopts the following resolutions and 
declares them to be in full force and effect, which are to be filed with the minutes of the proceedings of the 
meeting of the stockholders.
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ACTION BY WRITTEN CONSENT
OF THE STOCKHOLDERS OF [ABC COMPANY]

Pursuant to Sections 228 and 251 of the Delaware General Corporation Law (the “DGCL”) and the Bylaws of [ABC 
Company], a Delaware corporation (the “Company”), each of the undersigned stockholders of the Company, collectively 
constituting at least (i) the holders of a majority of the outstanding capital stock of the Company (voting together on an as-
converted basis) and (ii) the holders of sixty percent (60%) of the Preferred Stock (voting together as a single class on an 
as-converted basis), do collectively hereby take the following actions and adopt the following resolutions by written consent 
(this “Action by Written Consent”) and hereby waive the notice requirements of Section 4.10 of the Company Charter.  
Capitalized terms not otherwise defined herein shall have the meanings set forth in the Merger Agreement (as defined 
below).  This written consent will be filed in the minute book of the Company:

1. Approval of Cash Distribution

WHEREAS, the Board of Directors of the Company (the “Board”) believes that it is advisable to, and in the best 
interests of, the Company and its stockholders that the Company make a cash distribution (the “Cash Distribution”) to its
Company Securityholders, to be distributed among all holders of Company Shares, Company Options and Company 
Warrants in proportion to the number of shares of common stock that would be held by each such holder if (i) all shares of

ACTION BY WRITTEN CONSENT
OF THE STOCKHOLDERS OF [ABC COMPANY]

Pursuant to Sections 228 and 251 of the Delaware General Corporation Law (the “DGCL”) and the B
pany], a Delaware corporation (the “Company”), each of the undersigned stockholders of the C

uting at least (i) the holders of a majority of the outstanding capital stock of the Compan
ed basis) and (ii) the holders of sixty percent (60%) of the Preferred Stock (votin

ted basis), do collectively hereby take the following actions and adopt the
on by Written Consen

LER ABC COMPANY

OF STOCKHOLDERS IN LIEU OF SPECIAL MEETING OF 
STOCKHOLDERS

b i the dire

the date set forth on the signature
orporation (“Parent”), [123 COMPANY

curityholder identified on the signature page her

Parent 
nto ai

y being the di
 corpora

Re

t”) and hereby waive the notice requirem
terms not otherwise defined herein shall have the mean

written consent will be filed in the minute book o

al of Cash Distribution

AS, the Board of Dir
mpany and it
olders

y
e
R

For Illustrative Purposes Only

FULL CUSTOMIZATION 
Any form and format is compatible with 
PNC PAID. Forms are pre-populated with 
holder and transaction information to help 
eliminate input errors and facilitate ease 
of execution. 

For Illustrative Purposes Only 

pnc.com/pncpaid 



PNC PAID — ROBUST DOCUMENT SOLICITATION 

ROBUST, REAL-TIME 
REPORTING 

Clients and counsel are provided 
access to PNC PAID, which includes 
real-time reports and tabulation 
on a form-by-form basis. Clients 
can download documents in bulk 
or on a per-holder basis, eliminating 
the need to send secure emails and 
making available to deal parties 
a complete and organized library 
of documents. PNC PAID’s unique 
dashboard layout allows for quick, 
to-the-minute status reports and 
includes access to all executed 
documents. 

 

 
 

 
  
  
  

 
 

 
 
 
 

 
 

 

 
 

 
  

  
 

 

  
 
 

 

  

 

For Illustrative Purposes Only 

EXPERIENCED ADMINISTRATION 

PNC’s team of experienced industry 
professionals is familiar with the M&A 
closing process from start to finish 
as well as the timing associated with 
these quick-turn transactions. 

STAND-ALONE OR COMBINED 
ENGAGEMENTS 

Document solicitation is offered as a 
stand-alone engagement or in conjunction 
with a Paying Agent engagement to provide 
cost savings and a customized approach. 

READY TO HELP 
Contact PNC today to provide a quote on teaming with you to help you get your deal closed in an organized 
and effcient manner. For more information, visit pnc.com/pncpaid. 

PNC is a registered mark of The PNC Financial Services Group, Inc. (“PNC”). 

All other trademarks are the property of their respective owners. 

Bank deposit, treasury management and lending products and services, and investment and wealth management, and fduciary services are provided by PNC Bank, National Association, 
a wholly-owned subsidiary of PNC and Member FDIC. Lending, leasing and equity products and services, as well as certain other banking products and services, require credit approval. 

©2020 The PNC Financial Services Group, Inc. All rights reserved. 
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