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Item 5.03.   Amendments to Articles of Incorporation or Bylaws; Change in Fiscal 
Year. 

 
 At a meeting held on October 15, 2008, the Board of Directors of MainStreet 
Bank (the Bank) adopted amended and restated bylaws (the Restated Bylaws) for the 
Bank, effective as of October 15, 2008.  Below is a brief description of the substantive 
amendments that were made to the Bank’s bylaws.  This summary should be read in 
conjunction with, and is qualified in its entirety by reference to, the Restated Bylaws, 
which are attached as Exhibit 3.2 to this report and are incorporated by reference herein.     
 
 Location of Meetings of Shareholders.  Section 1 of Article I of the Restated 
Bylaws clarifies that the Board of Directors may designate the location of all meetings of 
shareholders. 
 
 Date of Annual Meeting of Shareholders.  Section 2 of Article I of the Restated 
Bylaws was revised to provide that the Board of Directors may act at any time to 
designate any date for the annual meeting of shareholders.   
 
 Special Meeting of Shareholders.  Section 3 of Article I of the Restated Bylaws 
was revised to provide that the Bank’s Chief Executive Officer, President, Chairman of 
the Board or Board of Directors may call a special meeting of shareholders.  Previously, 
the Bank’s bylaws permitted the Bank’s President to call a special meeting of 
shareholders. 
 
 Notice to Shareholders.  Section 4 of Article I of the Restated Bylaws was revised 
to permit the Bank to provide notice to shareholders by any method permitted by law.  
Previously, the Bank’s bylaws required notice to be mailed to shareholders.   
 
 Adjourning Meeting of Shareholders.  Sections 5 and 6 of Article I of the 
Restated Bylaws were revised to clarify the procedure for adjourning a meeting of 
shareholders and provide that if a meeting is adjourned because less than a quorum is 
present, notice of the adjourned meeting need not be given if the time and place of the 
adjourned meeting are announced at the meeting, unless the adjourned meeting is more 
than 120 days after the original meeting or a new record date is set for the adjourned 
meeting.  Previously, the Bank’s bylaws required that written notice of the time and place 
of the adjourned meeting, the purpose of the meeting and a statement that a quorum was 
not present at the original meeting, be delivered to each shareholder.   
  
 Inspector.  Section 9 of Article I of the Restated Bylaws was revised to provide 
that either the Board of Directors or the officer presiding over the meeting shall appoint 
one inspector to act at any meeting of shareholders.   
 
 Presiding Officer of Meeting of Shareholders.  Section 10 of Article I of the 
Restated Bylaws was revised to clarify the procedure for determining the presiding 
officer of each meeting of the shareholders.   
 
 Advance Notice Procedures for Shareholder Nominations and Proposals.  Section 
12 of Article I of the Restated Bylaws was revised to clarify that the advance notice 



 

 

procedures applicable to shareholder nominations and other proposals apply both to 
annual and special meetings of shareholders and apply to shareholder nominations for 
director as well as proposals for other items of business.   
 
 Authority of the Board of Directors.  Section 1 of Article II of the Restated 
Bylaws clarifies that the Board of Directors is responsible for exercising the Bank’s 
corporate powers and managing the Bank’s property, affairs and business. 
 
 Size of the Board of Directors.  Section 2 of Article II of the Restated Bylaws was 
revised to clarify the procedure for determining the exact number of directors serving the 
Bank from time to time within the range established by the Bank’s Articles of 
Incorporation and previous bylaws.   
 
 Qualifications of Directors.  Section 3 of Article II of the Restated Bylaws was 
revised to add certain qualifications of directors in addition to those qualifications set 
forth in the Bank’s previous bylaws.  New qualifications, which do not apply to persons 
serving as directors of the Bank on October 15, 2008, except as otherwise required by 
law, are that each director must be a United States citizen, must have a residence or 
primary place of business within 50 miles of an operating office or branch of the Bank or 
any Bank subsidiary, and must not have certain prohibited relationships with competitors 
of the Bank.  In addition, no person may serve as a director if he or she has been involved 
in certain criminal or bankruptcy proceedings.   
 
 Election of Directors.  Section 4 of Article II of the Restated Bylaws clarifies the 
procedure for electing or appointing directors to staggered terms, consistent with the 
default procedures of the Virginia Stock Corporation Act, which were already applicable 
to the Bank even though not expressly set forth in the previous bylaws.    
 
 Provisions regarding Board of Directors.  Sections 5, 6, 8, 12, 13 and 14 of Article 
II of the Restated Bylaws clarify procedures regarding meetings of directors, removal of 
directors, and vacancies on the Board of Directors, consistent with the default provisions 
of the Virginia Stock Corporation Act.  Section 6 of Article II of the Restated Bylaws 
was also revised to clarify the procedure for calling special meetings of directors and to 
provide that, when notice of a meeting of directors is required, notice may be provided to 
directors by electronic transmission.  Previously, the Bank’s bylaws did not provide for 
electronic notice to directors.   
 
 Sections 7, 10, 11 and 15 of Article II of the Restated Bylaws add provisions 
regarding meetings of directors and resignation of directors consistent with the default 
provisions of the Virginia Stock Corporation Act, which were already applicable to the 
Bank even though not expressly set forth in the previous bylaws.    
 
 Meetings of Directors.  Section 9 of Article II of the Restated Bylaws was added 
to clarify the procedure for designating the chairman and the secretary of each meeting of 
directors.   
 
 Establishing Committees.  Section 1 of Article III of the Restated Bylaws was 
revised to clarify the procedure for the Board of Directors to establish committees and 



 

 

removes the requirements for the President and Chairman of the Board to serve as ex 
officio members of certain committees.   
 
 Appointing Officers.  Article IV of the Restated Bylaws was revised to clarify that 
the Board of Directors shall annually elect a Chairman of the Board, a Chief Executive 
Officer, a President, a Secretary and a Treasurer and may elect or appoint one or more 
Vice-Presidents and such other officers as it deems proper.  Article IV also clarifies that 
the Chairman of the Board shall be chosen from among the directors.   
 
 Ability to Issue Uncertificated Shares.   Article VI of the Restated Bylaws was 
revised to clarify that the Bank may issue certificated or uncertificated shares, and 
provisions regarding the registration and transfer of shares have been updated 
accordingly.  Previously, the Bank’s bylaws did not expressly permit uncertificated 
shares.   
 
 Clarification of Fiscal Year.   Section 2 of Article VII of the Restated Bylaws was 
revised to expressly provide that the Bank’s fiscal year shall end on December 31st of 
each year.  This does not constitute a change in the Bank’s fiscal year.   
 
 Maintenance of Books and Records.  Section 3 of Article VII of the Restated 
Bylaws adds a provision expressly requiring the Bank to maintain certain corporate 
records in accordance with requirements of the Virginia Stock Corporation Act. 
 
 Amendment of Bylaws.  Section 6 of Article VII of the Restated Bylaws was 
revised to simplify the procedure for the Board of Directors to make further amendments 
or alterations to the Restated Bylaws in accordance with the Virginia Stock Corporation 
Act. 
 
 Certain additional clerical and nonsubstantive amendments were also made to 
other sections of the Bank’s bylaws.   
 
 
Item 9.01.   Financial Statements and Exhibits. 
 
 (d) Exhibits 
 
Exhibit  Description 
   3.2   Amended and Restated Bylaws of MainStreet Bank, effective as of  
  October 15, 2008 
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Date:  October 20, 2008                MAINSTREET BANK  

       (Registrant) 
 
 
      By:   /S/      
 Jeff W. Dick 
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Exhibit 99.1 

MAINSTREET BANK 

AMENDED AND RESTATED BYLAWS 
(in effect as of October 15, 2008) 

 

ARTICLE I 

Meeting of Shareholders 

Section 1. Places of Meetings.  All meetings of the shareholders shall be held at such 

place, either within or without the Commonwealth of Virginia, as may, from time to time, be fixed 

by the Board of Directors. 

Section 2. Annual Meetings.  The annual meeting of the shareholders, for the election of 

directors and transaction of such other business as may properly come before the meeting, shall be 

held on such date and at such time as the Board of Directors of the Corporation may designate. 

Section 3. Special Meetings.  Except as otherwise specifically provided by law, special 

meetings of shareholders for any purpose or purposes may only be called by the Chief Executive 

Officer, President, Chairman of the Board or by a majority of the Board of Directors.  At a special 

meeting, no business shall be transacted and no corporate action shall be taken other than that stated 

in the notice of the meeting. 

Section 4. Notice of Meetings.  Except as otherwise required by law or these Bylaws, 

written or printed notice stating the place, day and hour of every meeting of the shareholders and, in 

case of a special meeting, the purpose or purposes for which the meeting is called, shall be given by 

mail, postage prepaid, or by any other means permitted by applicable law, not less than 10 nor more 

than 60 calendar days before the date of the meeting to each shareholder of record entitled to vote at 

such meeting, at his or her address appearing in the share transfer books of the Corporation or such 

electronic mail address, facsimile number or other form of address provided by the shareholder for 

receiving notice. 
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Section 5. Quorum.  Except as otherwise provided by law, a quorum for the transaction 

of business at any annual or special meeting of shareholders shall consist of shareholders 

representing, either in person or by proxy, one-third of the outstanding shares of capital stock of the 

Corporation entitled to vote at such meeting.  If less than a quorum shall be in attendance, in person 

or by proxy, at the time for which a meeting shall have been called, the meeting may be adjourned 

by a majority of the shareholders in attendance, in person or by proxy, without notice other than by 

announcement at the meeting, until a quorum is present.  Once a share is represented as present at a 

meeting, either in person or by proxy, it is deemed present for quorum purposes for the remainder of 

the meeting including adjournment of that meeting unless a new record date is set for adjournment of 

that meeting. 

Section 6. Adjournments.  Any meeting of shareholders, annual or special, may be 

adjourned from time to time to reconvene at the same or some other place, and notice need not be 

given of any such adjourned meeting if the time and place thereof are announced at the meeting at 

which the adjournment is taken. At the adjourned meeting the Corporation may transact any business 

which might have been transacted at the original meeting.  If the adjournment is for more than 120 

calendar days, or if after the adjournment a new record date is fixed for the adjourned meeting, 

notice of the adjourned meeting shall be given to each shareholder of record as of the new record 

date entitled to vote at the meeting.   

Section 7. Voting.  At any meeting of the shareholders each shareholder of a class 

entitled to vote on the matters coming before the meeting shall have one vote, in person or by proxy, 

for each such share standing in his or her name on the books of the Corporation at the record date for 

such meeting. 

Section 8. Record Date.  The transfer books for shares of stock of the Corporation may 

be closed by order of the Board of Directors for a period not exceeding 70 calendar days 

immediately preceding any shareholders’ meeting for the purpose of determining shareholders 

entitled to notice of or to vote at any meeting of shareholders or any adjournment thereof, or entitled 

to receive payment of any dividend or in order to make a determination of shareholders for any other 
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proper purpose.  In lieu of closing the stock transfer books, the Board of Directors may fix in 

advance a date as the record date for any such determination of shareholders, such date to be not 

more than 70 calendar days preceding the date of the meeting, dividend payment or action requiring 

such determination of shareholders. 

Section 9. Inspector.   The Board of Directors or the officer presiding over a meeting of 

shareholders shall appoint an inspector for a meeting of shareholders.  The inspector will open and 

close the polls, will receive and take charge of proxies and ballots, and will decide all questions as to 

the qualifications of voters, validity of proxies and ballots, and the number of votes properly cast. 

Section 10. Conduct of Meetings.  The Chief Executive Officer shall preside over all 

meetings of shareholders.  If such officer is not present, or if there is no Chief Executive Officer, the 

President shall preside over meetings of shareholders.  If such officer is not present, or if there is no 

President, then either the Secretary or Treasurer shall preside over meetings of shareholders.  If none 

of such officers are present, the Board of Directors shall select a presiding officer for the meeting.  

The Secretary of the Corporation shall act as secretary of all meetings of shareholders if the 

Secretary is present.  If the Secretary is not present, the presiding officer of the meeting shall appoint 

a secretary of the meeting. 

Section 11. Consent.  Any action that may be taken by the shareholders in a meeting may 

be taken by unanimous written consent of all shareholders entitled to vote on the action. 

Section 12. Notice of Shareholder’s Proposals and Nominations.  Except as otherwise 

provided by law, at any annual or special meeting of shareholders only such business shall be 

conducted as shall have been properly brought before the meeting in accordance with this Section 

12. 

(a) Annual Meetings of Shareholders.   

(i) Nominations of persons for election to the Board of Directors of the 

Corporation and the proposal of business to be considered by the shareholders shall be properly 

brought before the meeting only (A) if specified in the written notice of the meeting (or any 

supplement thereto) given to shareholders of record on the record date for such meeting by or at the 
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direction of the Board of Directors (or any duly authorized committee thereof) (the “Meeting 

Notice”), (B) if brought before the meeting at the direction of the Board of Directors (or any duly 

authorized committee thereof) or the officer presiding over the meeting, or (C) if brought by a 

shareholder of the Corporation, or a duly authorized proxy for a shareholder, who, at the time the 

notice provided for in this Section 12(a) is delivered to the Secretary of the Corporation, is entitled 

to vote at the meeting and complies with the notice procedures set forth in this Section 12(a).  The 

nomination by a shareholder of any person for election as a director, other than the persons 

nominated by the Board of Directors or any duly authorized committee thereof, shall be considered 

business other than business specified in clauses (A) and (B) of this Section 12(a)(i) and shall be 

permitted only upon compliance with the requirements of clause (C) of this Section 12(a)(i). 

(ii) For director nominations or other business to be properly brought 

before an annual meeting by a shareholder pursuant to clause (C) of Section 12(a)(i) above, the 

shareholder must have given timely notice thereof in writing to the Secretary of the Corporation and 

any such proposed business other than the nominations of persons for election to the Board of 

Directors must constitute a proper matter for shareholder action.  To be timely, a shareholder’s 

notice shall be delivered to the Secretary at the principal executive offices of the Corporation not 

later than the close of business on the 120th calendar day prior to the first anniversary of the 

preceding year’s annual meeting date; provided, however, that in the event the date of the annual 

meeting is more than 30 calendar days before or after such anniversary date, notice by the 

shareholder will be considered timely if it is delivered by the close of business on the 10th calendar 

day following the day on which notice of the date of the annual meeting was first mailed or public 

announcement of the date of the annual meeting was first made, whichever occurs first.  In no event 

shall the public announcement of an adjournment or postponement of an annual meeting commence 

a new time period (or extend any time period) for the giving of a shareholder’s notice pursuant to 

this Section 12(a).  Such shareholder’s notice shall set forth as to each matter such shareholder 

proposes to bring before the annual meeting: (1) a brief description of the business desired to be 

brought before the annual meeting, including the text of the proposal or business, and the reasons for 

conducting such business at the annual meeting, and (2) as to the shareholder giving such notice and 
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the beneficial owner, if any, on whose behalf the nomination or proposal is made, (A) the name and 

address of such shareholder, as they appear on the Corporation’s stock transfer books, and of such 

beneficial owner, (B) the class or series and number of shares of capital stock of the Corporation that 

are owned beneficially and of record by such shareholder and such beneficial owner, (C) a 

description of all arrangements or understandings between such shareholder or beneficial owner and 

any other person or persons (including their names) in connection with the nomination or proposal of 

such business by such shareholder and any material interest of such shareholder or beneficial owner, 

if any, in such business, (D) a representation that such shareholder is a holder of record of stock of 

the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the 

meeting to propose such business or nomination, and (E) a representation whether the shareholder or 

the beneficial owner, if any, intends or is part of a group that intends (i) to deliver a proxy statement 

and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding capital 

stock required to approve or adopt the proposal or elect the nominee and/or (ii) otherwise to solicit 

proxies from shareholders in support of such proposal or nomination, and (3) in the case of the 

nomination of a person as a director, a brief description of the background and credentials of such 

person including (A) the name, age, business address and residence address of such person, (B) the 

principal occupation or employment of such person, (C) the class or series and number of shares of 

capital stock of the Corporation that are owned beneficially and of record  by such person, and (D) 

any other information relating to such person that is required to be disclosed in solicitations of 

proxies for election of directors pursuant to Regulation 14A under the Securities Exchange Act of 

1934, as amended (the “Exchange Act”) (including without limitation such person's written consent 

to being named in a proxy statement as a nominee and to serving as a director if elected).  The 

Corporation may require any proposed nominee for director to furnish such other information as it 

may reasonably require to determine the eligibility of such proposed nominee to serve as a director 

of the Corporation.  In addition to satisfying the above requirements for being properly brought 

before a meeting, any shareholder proposal to be considered for inclusion in the Corporation’s proxy 

materials for an annual meeting of shareholders must also comply with Rule 14a-8 (or any successor 

thereof) promulgated under the Exchange Act regarding shareholder proposals.  
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(b) Special Meetings of Shareholders.  Only such business shall be conducted at a 

special meeting of shareholders as shall have been brought before the meeting pursuant to the 

Corporation’s notice of meeting.  Nominations of persons for election to the Board of Directors may 

be made at a special meeting of shareholders at which directors are to be elected pursuant to the 

Corporation’s notice of meeting (i) by or at the direction of the Board of Directors or (ii) provided 

that the Board of Directors has determined that directors shall be elected at such meeting, by any 

shareholder of the Corporation who is a shareholder of record at the time the notice provided for in 

this section is delivered to the Secretary of the Corporation, who is entitled to vote at the meeting 

and on such election and who complies with the notice procedures set forth in this section.  In the 

event the Corporation calls a special meeting of shareholders for the purpose of electing one or more 

directors to the Board of Directors, any such shareholder entitled to vote in such election of directors 

may nominate a person or persons, as the case may be, for election to such position(s) as specified in 

the Corporation’s notice of meeting, if the shareholder delivers a notice setting forth all of the 

information required to be set forth in a shareholder’s notice delivered under Section 12(a) to the 

Secretary at the principal executive offices of the Corporation not later than the close of business on 

the later of the 90th calendar day prior to such special meeting or the 10th calendar day following the 

day on which public announcement is first made of the date of the special meeting and of the 

nominees proposed by the Board of Directors to be elected at such meeting.  In no event shall the 

public announcement of an adjournment or postponement of a special meeting commence a new 

time period (or extend any time period) for giving of a shareholder’s notice as described above. 

(c) General. Only such persons who are nominated in accordance with the 

procedures set forth in this Section 12 shall be eligible at an annual or special meeting of 

shareholders of the Corporation to be elected as directors and only such business shall be conducted 

at a meeting of shareholders as shall have been brought before the meeting in accordance with the 

procedures set forth in this Section 12.  Except as otherwise provided by law, the presiding officer of 

the meeting shall have the power and duty (A) to determine whether a nomination or any business 

proposed to be brought before the meeting was made or proposed, as the case may be, in accordance 
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with the procedures set forth in this Section 12 and (B) to declare that such nomination shall be 

disregarded or that such proposed business shall not be transacted.  Notwithstanding the foregoing 

provisions of this Section 12, if the shareholder (or a designated representative of the shareholder) 

does not appear at the annual or special meeting of shareholders of the Corporation to present a 

nomination or business, such nomination shall be disregarded and such proposed business shall not 

be transacted, notwithstanding that proxies in respect of such vote may have been received by the 

Corporation.   

ARTICLE II 

Directors 

Section 1. General Powers.  The property, affairs and business of the Corporation shall 

be managed under the direction of the Board of Directors, and except as otherwise expressly 

provided by law, the Articles of Incorporation or these Bylaws, all of the powers of the Corporation 

shall be vested in such Board. 

Section 2. Number of Directors.  The Board of Directors shall consist of no fewer than 5 

and no more than 15 persons, with the exact number of directors to be determined from time to time 

by resolution adopted by the affirmative vote of a majority of the directors then in office or by the 

Board’s approval of a specific number of director nominees for the annual meeting of shareholders 

combined with the number of directors continuing in office after such meeting. 

Section 3. Qualifications of Directors.  To be eligible for election, reelection, 

appointment or reappointment to the Board of Directors, a person must: (i) have experience in one or 

more matters pertinent to the Corporation’s business, including without limitation transactional 

expertise, strategic expertise, corporate governance expertise, operational expertise, marketing 

expertise, financial expertise, or specific industry expertise in markets targeted by the Corporation; 

(ii) be at least eighteen years of age; (iii) own in his or her sole name, sufficient shares of the 

Corporation’s stock to qualify as a director under applicable regulatory requirements; (iv) be a 

citizen of the United States; (v) reside in, or have his or her  primary  place of  business 

located within, a 50 mile radius of any operating  office or branch of the Corporation or any 
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subsidiary; (vi) not be affiliated with, employed by, a consultant to, or a representative of, or serve 

as a director of, any individual, corporation, association, partnership, firm, business enterprise or 

other entity or organization which the Board of Directors, after having such matter formally brought 

to its attention, determines to be in competition with the Corporation or any of its subsidiaries (any 

such individual, corporation, association, partnership, firm, business enterprise or other entity or 

organization being hereinafter referred to as a “Business Competitor”), unless the Board of Directors 

expressly determines that it would nevertheless be in the Corporation’s best interests for such 

individual to serve as a director of the Corporation; provided, however, that passive ownership of a 

debt or equity interest not exceeding 1% of the outstanding debt or equity, as the case may be, in any 

Business Competitor shall not constitute such affiliation, employment or representation; provided 

further, that any financial institution shall be presumed to be a Business Competitor unless the Board 

of Directors determines otherwise; and (vii) not have a significant business affiliation with another 

director of the Corporation.  Except as required by applicable law, the foregoing requirements shall 

not apply to a person serving as a director on October 15, 2008.  In addition, no person shall be 

eligible for election, reelection, appointment or reappointment to the Board of Directors if such 

person (i) has been convicted of a crime involving dishonesty or breach of trust, (ii) has been 

adjudicated bankrupt, or (iii) is currently charged in any information, indictment, or other complaint 

with the commission of or participation in such a crime. 

Section 4. Election of Directors.  Directors shall be elected at each annual meeting of 

shareholders. The Board of Directors shall be divided into three classes, Group I, Group II and 

Group III, as nearly equal in number as possible, with directors in each group elected for terms of 3 

years and until their successors are elected and qualified. The successors to the group of directors 

whose terms expire shall be identified as being of the same group as the directors they succeed and 

elected to hold office for a term expiring at the third succeeding annual meeting of shareholders. 

When the number of directors is changed, any newly created directorships or any decrease in 

directorships shall be apportioned among the groups by the Board of Directors as to make all groups 
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as nearly equal in number as possible, but in no event will a decrease in the number of directors 

shorten the term of any director then serving. 

Section 5. Regular Meetings.  Regular meetings of the Board of Directors may be held 

without notice at the registered office or principal office of the Corporation or at such other place, 

within or without the Commonwealth of Virginia, as the Board of Directors may designate from time 

to time. A regular meeting of the Board of Directors shall be held as soon as practicable after each 

annual meeting of the shareholders for the purpose of appointing officers and transacting such other 

business as may properly come before the meeting. 

Section 6. Special Meetings.  Special meetings of the Board of Directors may be called 

at any time by the Chairman of the Board of Directors, the Chief Executive Officer, the President or 

by a majority of the directors.  Written notice of the date, time and place of special meetings of the 

Board shall be given to each director either by personal delivery, by mail or other method of 

delivery, by electronic mail or by facsimile telecommunication, by or at the direction of the officer 

or directors calling the meeting, to the address, electronic mail address or the facsimile number of 

such director as it appears in the records of the Corporation, not less than 24 hours before the date of 

the meeting.  Neither the business to be transacted at, nor the purpose of, any meeting of the Board 

of Directors need be specified in the notice or any waiver of notice of such meeting.  A director’s 

attendance at or participation in a meeting waives any required notice to him of the meeting unless at 

the beginning of the meeting or promptly upon the director’s arrival the director objects to holding 

the meeting or transacting business at the meeting and does not thereafter vote for or assent to the 

action taken at the meeting. 

Section 7. Waiver of Notice.  Notice of any meeting may be waived before or after the 

date and time of the meeting in a writing signed by the director entitled to notice and delivered to the 

Secretary of the Corporation for inclusion in the minutes of the meeting or filing with the corporate 

records.   

Section 8. Quorum.  A quorum at any meeting of the Board of Directors shall be a 

majority of the number of directors in office immediately before the meeting begins. If less than a 
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quorum is present at a meeting of the Board of Directors, a majority of the directors present may 

postpone the meeting to a subsequent date without any further notice to any of the directors.   

Section 9. Conduct of Meetings.  The Chairman of the Board of Directors, or if such 

officer is not present, the Chief Executive Officer, shall act as chairman of and preside over 

meetings of the Board of Directors. If no such officer is present, the directors present shall elect a 

chairman of the meeting. The Secretary, or if such officer is not present, the Assistant Secretary, 

shall act as secretary of Board meetings.  If no such officer is present, the chairman of the meeting 

shall appoint a secretary of the meeting.  

Section 10. Participation by Conference Telephone.  The Board of Directors may permit 

any or all directors to participate in a meeting of the directors by, or conduct the meeting through the 

use of, conference telephone or any other means of communication by which all directors 

participating may simultaneously hear each other during the meeting. A director participating in a 

meeting by such means shall be deemed to be present in person at the meeting. 

Section 11. Board Action.  If a quorum is present when a vote is taken, the affirmative 

vote of a majority of directors present at a meeting is the act of the Board of Directors. 

Section 12. Action Without Meeting.  Any action required or permitted by law to be taken 

at a meeting of the Board of Directors may be taken without a meeting if the action is taken by all of 

the members of the Board of Directors. The action shall be evidenced by one or more written 

consents stating the action taken, signed by each director either before or after the action taken, and 

included in the minutes or filed with the corporate records reflecting the action taken. 

Section 13. Removal.  The shareholders entitled to vote may remove any director, with or 

without cause, by the affirmative vote of a majority of shares entitled to vote in the election of 

directors.  The shareholders may remove a director only at a meeting called for the purpose of 

removing the director, and the meeting notice must state that the purpose, or one of the purposes of 

the meeting, is removal of the director. 
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Section 14. Vacancies.  If the office of any director shall become vacant, the directors at 

the time in office, whether or not a quorum, may, by majority vote of such directors, choose a 

successor who shall hold office until the next annual meeting of shareholders. In such event, the 

successor elected by the shareholders at that annual meeting shall hold office for a term that shall 

coincide with the remaining term of the group of directors to which that person has been elected. 

Vacancies resulting from an increase in the number of directors shall be filled in the same manner. 

Section 15. Resignation.  A director may resign at any time by delivering written notice to 

the Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the 

President or the Secretary. A resignation shall be effective when delivered, unless the notice 

specifies a later effective date. 

ARTICLE III 

Committees  

Section 1. Committees.  The Board of Directors may, by resolution, create one or more 

Committees and appoint members of the Board of Directors to serve on them.  Each Committee may 

have two or more members, who serve at the pleasure of the Board of Directors.  The Board of 

Directors shall specify the powers and authorities of the Committee in the resolution creating the 

Committee, except that a committee may not (i) approve or recommend to the shareholders any 

action which requires shareholder  approval, (ii) fill vacancies on the Board or any other 

Committees, (iii) amend the articles of incorporation, (iv) adopt, amend, or repeal the Bylaws, (v) 

approve a plan of merger not requiring shareholder approval, (vi) authorize or approve distributions 

which do not conform to general formula or method prescribed by the Board of Directors, or (vii) 

authorize or approve the issuance, sale, or contract for sale of shares of stock, or determine the 

designation and relative rights, preferences and limitation of a class or series of shares of stock, 

except as the Board of Directors may authorize a Committee, or a senior executive officer of the 

Corporation, to do so within the limits specifically prescribed by the Board of Directors.  Each 

Committee shall report its actions to the Board of Directors at the next meeting of the Board. 
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Section 2. Notice of Committee Meetings; Quorum.  The provisions of Sections 6 

through 13 of Article II, which provide for, among other things, meetings, action without meetings, 

notice and waiver of notice, quorum and voting requirements of the Board of Directors, shall apply 

to committees and their members as well. 

 

ARTICLE IV 

Officers 

At the regular meeting of the Board of Directors held as soon as practicable after each annual 

meeting of the shareholders, the Board of Directors shall elect a Chairman of the Board, a Chief 

Executive Officer, a President , a Secretary, a Treasurer, and may elect or appoint one or more Vice-

Presidents or such other officers as it may deem proper.  The Chairman of the Board shall be chosen 

from among the directors.  Any officer may hold more than one office simultaneously.  All officers 

shall serve for a term of one year until their respective successors are elected and qualify, but any 

officer may be removed summarily with or without cause at any time by the vote of a majority of the 

directors.  The directors shall fill any vacancies among the officers.  The officers of the Corporation 

shall have such powers and duties as generally pertain to their respective offices as well as such 

powers and duties as from time to time may be delegated to them by the Board of Directors. 

ARTICLE V 

Indemnification 

Section 1. Advances.  Subject to the terms and conditions of Article VII of the Articles 

of Incorporation of the Corporation, which shall control, the Corporation will reimburse the 

reasonable expenses incurred by a director, officer, employee or agent who is party to a proceeding 

if (i) the director, officer, employee, or agent furnishes the Corporation with written statement of his 

or her good faith belief that he or she has met the standard of conduct described in § 13.1-697 of the 

Code of Virginia, 1950, as amended, (ii) the director, officer, employee, or agent furnishes to the 

Corporation a written undertaking, executed personally, to repay the advance if it is ultimately 
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determined that he or she did not meet the standard of conduct, and (iii) a determination is made that 

the facts then known to those making the determination would not preclude indemnification under 

this Section. 

Section 2. Determination and Authorization of Indemnification. 

 (a)   The Corporation will indemnify a director, officer, employee, or agent only as 

authorized in the specific case upon a determination that indemnification of the director, officer, 

employee, or agent is permissible in the circumstances because he or she has met the standard of 

conduct. 

 (b)   The determination shall be made by any of the following: 

 (1)  a majority vote of a committee duly designated by the Board of Directors 

who are not at the time parties to the proceeding; 

 (2)  a majority vote of a committee duly designated by the Board of Directors 

consisting solely of one or more directors not at the time parties to the proceeding if a 

quorum cannot be obtained; 

 (3)  by special legal counsel either selected by the Board of Directors or its 

committee or, if a quorum of the Board of Directors cannot be obtained and a committee 

cannot be designated, selected by a majority vote of the vote of the full Board of Directors, 

in which selection those directors who are parties to the proceeding may participate; or 

 (4)  by the shareholders, excluding shares owned by or voted under the control of 

directors who are, at the time, parties to the proceeding. 

 

ARTICLE VI 

Capital Stock 

Section 1. Certificates.  The shares of capital stock of the Corporation may be 

certificated or uncertificated as provided under the Virginia Stock Corporation Act.  All certificates 
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representing shares of capital stock of the Corporation shall be in such forms as prescribed by the 

Board of Directors and executed by the Chairman of the Board, the Chief Executive Officer or the 

President and by the Secretary or an Assistant Secretary and stating thereon the information required 

by law.  Transfer agents and/or registrars for one or more classes of the stock of the Corporation may 

be appointed by the Board of Directors and may be required to countersign certificates representing 

stock of such class or classes.  In the event that any officer whose signature or facsimile thereof shall 

have been used on a stock certificate shall for any reason cease to be an officer of the Corporation 

and such certificate shall not then have been delivered by the Corporation, the Board of Directors 

may nevertheless adopt such certificate and it may then be issued and delivered as though such 

person had not ceased to be an officer of the Corporation.  Within a reasonable time after the 

issuance or transfer of uncertificated shares of the Corporation, the Corporation shall send, or cause 

to be sent, to the holder a written statement that shall include the information required by law to be 

set forth on certificates for shares of capital stock. 

Section 2. Lost, Destroyed and Mutilated Certificates.  Holders of the stock of the 

Corporation in certificated form shall immediately notify the Corporation of any loss, destruction or 

mutilation of the certificate therefor, and the Board of Directors may, in its discretion, cause one or 

more new certificates or evidence of such holder’s ownership of such shares in uncertificated form 

for the same number of shares in the aggregate to be issued to such shareholder upon the surrender 

of the mutilated certificate or upon satisfactory proof of such loss or destruction, and the deposit of a 

bond in such form and amount and with such surety as the Board of Directors may require. 

Section 3. Transfer of Stock.  The stock of the Corporation shall be transferable or 

assignable only on the stock transfer books of the Corporation by the holders in person or by 

attorney, and in the case of shares of stock of the Corporation represented by a certificate, on 

surrender of the certificate for such shares duly endorsed and, if sought to be transferred by attorney, 

accompanied by a written power of attorney to have the same transferred on the stock transfer books 

of the Corporation.  Uncertificated shares shall be transferable or assignable only on the stock 

transfer books of the Corporation upon proper instruction from the holder of such shares.   
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Section 4. Holders of Shares.  Except as otherwise expressly required by Virginia law, 

the Corporation may treat the person in whose name shares of stock of the Corporation (whether or 

not represented by a certificate) stand of record on its stock transfer books as the absolute owner of 

the shares and the person exclusively entitled to receive notification and distributions, to vote, and to 

otherwise exercise the rights, powers and privileges of ownership of such shares, and the 

Corporation shall not be obligated to recognize any equitable or other claim to or interest in any 

share on the part of any other person, whether or not it shall have express or other notice hereof. 

 

ARTICLE VII 

Miscellaneous Provisions 

Section 1. Seal.  The seal of the Corporation shall consist of a flat-faced circular die (of 

which there may be any number of counterparts) with the words “SEAL” and “VIRGINIA.” 

Section 2. Fiscal Year.  The fiscal year of the Corporation shall end on December 31st of 

each year. 

Section 3. Books and Records.  The Corporation shall keep correct and complete books 

and records of account and shall keep minutes of the proceedings of its shareholders and Board of 

Directors.  The Corporation shall keep at its registered office or principal place of business, or at the 

office of its transfer agent or registrar a record of its shareholders, giving the names and addresses of 

all shareholders, and the number, class and series of the shares being held. 

Section 4. Voting of Stock Held.  Unless otherwise designated by the Board of Directors, 

the President may either appoint attorneys to vote any stock of any other corporation owned by this 

Corporation or may attend any meeting of the holders of stock of such other corporation and vote 

such shares in person. 

Section 5. Checks, Notes and Drafts.  Checks, notes, drafts and other orders for the 

payment of money shall be signed by such persons as the Board of Directors from time to time may 
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authorize.  When the Board of Directors so authorizes, however, the signature of any such person 

may be a facsimile. 

Section 6. Amendment of Bylaws.  These Bylaws may be amended or altered at any 

meeting of the Board of Directors.   

 
 
As approved by the Board of Directors, October 15, 2008 
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