BY-LAWS OF IGNITION

BYLAWS 

OF

IGNITION
A VIRGINIA NONPROFIT CORPORATION


ARTICLE I 
NAME

Section 1.1. Name of the Nonprofit Corporation.  The name of this Virginia nonprofit corporation shall be Ignition (the “Corporation”), or as may be amended by the Board of Directors. 

ARTICLE II 
OFFICES

Section 2.1. Principal Offices.  The principal office for the Corporation shall be 1006 Richmond Road, Williamsburg, VA 23185.  The Board of Directors (the “Board”) may change the principal office from one location to another.  Any change of location of the principal office shall be noted by the Secretary on these bylaws opposite this Section, or this Section may be amended to state the new location. 

Section 2.2. Other Offices.  The Board of Directors may at any time establish branch or subordinate offices at any place or places where the Corporation is qualified to conduct its activities.

ARTICLE III [bookmark: _Ref444275259]
OBJECTIVES AND PURPOSE

Section 3.1. General Purpose. The general purpose for which this Corporation is organized is to engage in any lawful act or activity for which a Corporation may be organized under the Nonstock Corporation Act of Virginia, provided, however, nothing in this ARTICLE III shall be construed to authorize this Corporation to carry on any activity for the profit of its officers, Directors or other persons or to distribute any gains, profits or dividends to any of its officers, Directors or other persons as such.  Furthermore, nothing in this Article shall be construed as allowing the Corporation to engage in any activity forbidden under Section 501(c)(3) of the Internal Revenue Code.

Section 3.2. [bookmark: _GoBack]Specific Purpose. The specific purpose for which this Corporation is organized is to, directly or indirectly, provide education and support for entrepreneurs and startup businesses with respect to business operations, digital, marketing, and management.

ARTICLE IV 
NONPARTISAN ACTIVITIES

Section 4.1. Public Purpose. This Corporation has been formed under the Virginia Nonprofit Corporation Law for the public purposes described above, and it shall be nonprofit and nonpartisan.  No substantial part of the activities of the Corporation shall consist of the publication or dissemination of materials with the purpose of attempting to influence legislation, and the Corporation shall not participate or intervene in any political campaign on behalf of any candidate for public office or for or against any cause or measure being submitted to the people for a vote.

Section 4.2. Prohibited Activities. The Corporation shall not, except in any insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the purposes described above in Article II. 

ARTICLE V 
DEDICATION OF ASSETS

Section 5.1. Property Use.  The property of this Corporation is irrevocably dedicated to charitable, religious, or educational purposes, or any other purposes permitted under Section 501(c)(3) of the Internal Revenue Code.  No part of the net income or assets of this Corporation shall ever inure to the benefit of any Director or officer thereof or to the benefit of any private person; provided, however, that this provision shall not prevent payment to any such person of reasonable compensation for services performed for the Corporation in effecting any of its public purposes, as long as such compensation is otherwise permitted by these Bylaws and is fixed by resolution of the Board of Directors; and no such person or persons shall be entitled to share in the distribution of, and shall not receive, any of the corporate assets on the dissolution of the Corporation.

Section 5.2. Distribution of Assets Upon Dissolution.  Upon the dissolution or winding up of this Corporation, its assets remaining after payment, or provision for payment, of all debts and liabilities of this Corporation shall be distributed to a nonprofit fund, Corporation or Corporation which is organized and operated exclusively for charitable, scientific or educational purposes and which has established its tax exempt status under Section 501(c)(3) of the Internal Revenue Code. 

ARTICLE VI 
MEMBERSHIP

Section 6.1. Members.  The Corporation shall have no members, as that term is defined in the Virginia Nonprofit Corporation Law.

Section 6.2. Non-Voting Members.  The Board of Directors may adopt policies and procedures for the admission of associate members or other designated members who shall have no voting rights in the Corporation.  Such associate or other members are not “members” of the Corporation as defined in Virginia Nonprofit Corporation Law or any successor provision.

ARTICLE VII [bookmark: _Ref444956008]
BOARD OF DIRECTORS 

Section 7.1. [bookmark: _Ref444955982]Number of Directors.  The Board of Directors shall consist of not less than three (3) nor more than seven (7) positions, the exact number of Directors to be fixed, within the limits specified in this Section 7.1, by resolution of the Board.

Section 7.2. Powers.

(a) General Corporate Powers. Subject to the provisions of the Virginia Nonprofit Corporation Law, the business and affairs of the Corporation shall be managed, and all corporate powers shall be exercised, by or under the direction of the Board of Directors.  The Board may delegate the management of the activities of the Corporation to any person or persons, management company or committee however composed, provided that the activities and affairs of the Corporation be managed and all corporate powers shall be exercised under the ultimate direction of the Board.

(b) Specific Powers. Without prejudice to the general corporate powers described in the preceding subparagraph, and subject to the same limitations, the Board shall have the following powers: 

(1) Officers, Agents and Employees. At its pleasure, select, remove, and supervise all officers, agents and employees of the Corporation; prescribe any powers and duties for them that are consistent with law, with the Articles of Incorporation, and with these Bylaws; and fix their compensation.

(2) Principal Executive Office. Change the principal executive office or the principal business office in the State of Virginia from one location to another; cause the Corporation to be qualified to conduct activities in any other state and conduct activities within the State of Virginia; and designate any place within the State of Virginia for the holding of meetings, including annual meetings.

(3) Corporate Seal. Adopt, make and use a corporate seal; and alter the form of the seal.  Such seal shall be kept at the principal office of the Corporation.

(4) Borrow Money. Borrow money and incur indebtedness on behalf of the Corporation and cause to be executed and delivered for the Corporation’s purposes, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidences of debt and securities.

Section 7.3. Standard of Care; Liability. Each Director shall exercise such powers and otherwise perform such duties in good faith, in the manner such Director believes to be in the best interests of the Corporation, and with such care including reasonable inquiry, using ordinary prudence, as a person in a like position would use under similar circumstances.

In performing the duties of a Director, a Director shall be entitled to rely on information, opinions, reports, or statements, including financial statements and other financial data, in which case prepared or presented by:

(1) One or more officers or employees of the Corporation whom the Director believes to be reliable and competent in the matters presented,

(2) Counsel, independent accountants or other persons as to matters which the Director believes to be within such person’s professional or expert competence, or

(3) A Committee of the Board upon which the Director does not serve, as to matters within its designated authority, which committee the Director believes to merit confidence, so long as in such case, the Director acts in good faith, after reasonable inquiry when the need therefore is indicated by the circumstances and without knowledge that would cause such reliance to be unwarranted.

Section 7.4. Election and Term of Office of Directors.  Directors shall be elected at each annual meeting of the Board of Directors to hold office until the next annual meeting.  Each new Director shall take office at the conclusion of the annual meeting at which he or she is elected.  Each director, including a director elected to fill a vacancy, shall hold office until the expiration of the term for which elected and until a successor has been elected and qualified.

Section 7.5. Vacancies.  A vacancy or vacancies in the Board of Directors shall be deemed to exist in the event of the death, resignation, or removal of any director, or if the Board of Directors by resolution declares vacant the office of a director who has been declared of unsound mind by order of court, or convicted of a felony, or if the authorized number of directors has increased.

Vacancies in the Board of Directors may be filled by a majority of the remaining Directors then in office may appoint a new Director to serve until the next annual meeting of the Board of Directors.  Appointments to fill vacancies shall be made only at Special Meetings and with proper notice in keeping with Section 7.10 of this ARTICLE VII.

Any Director may resign effective on giving written notice to the Chairman of the Board, the President, the Secretary, or the Board of Directors, unless the notice specifies a later time for that resignation to become effective.  If the resignation of a director is effective at a future time, the Board of Directors may elect a successor to take office when the resignation becomes effective.

No reduction of the authorized number of directors shall have the effect of removing any director before that director's term of office expires.

Section 7.6. Removal of Directors.  The entire Board of Directors or any individual Direct may be removed from office:

(a) If a Director has been declared of unsound mind by an order of court or convicted of a felony.

(b) By order of a court of competent jurisdiction, in response to a suit brought by any Director, for fraudulent or dishonest acts or gross abuse of authority or discretion with reference to the Corporation.

(c) By a simple majority of the Board of Directors as set forth herein below.

In such a case, the remaining Board Members may elect a successor Director to fill such vacancy for the removed Director’s remaining unexpired term.  No Director may be removed (unless the entire Board is removed) when the votes case against removal or not consenting in writing to such removal would be sufficient to elect such Director if voted cumulatively at an election at which the same total number of votes were case (or, if such action is taken by written consent, all shares entitled to vote were voted) and the entire number of Directors authorized at the time of the Directors most recent election were then being elected; and when by the provision of Articles the holders of the shares of any class or series voting as a class or series are entitled to elect one or more Directors, any Director so elected may be removed only by the applicable vote of the holders of the shares of that class or series.

Section 7.7. Place of Meetings.  Regular meetings of the Board of Directors may be held at any place within or outside the state of Virginia that has been designated from time to time by resolution of the board.  In the absence of such a designation, regular meetings shall be held at the principal executive office of the Corporation.  Special meetings of the board shall be held at any place within or outside the state of Virginia that has been designated in the notice of the meeting or, if not stated in the notice or there is no notice, at the principal executive office of the Corporation.

Any meeting, regular or special, may be held by conference, telephone, or similar communication equipment so long as all directors participating in the meeting can hear one another, and all such directors shall be deemed to be present in person at the meeting.

Any meeting may be held by electronic video screen or other communications equipment, and participation in such meeting shall constitute presence at such meeting, so long as (i) each Director participating in the meeting can communicate with all of the others concurrently; (ii) each Director is provided with the means of participating in all matters before the Board, including the capacity to propose or object to a specific action proposed to be taken by the Corporation and (iii) the Board adopts some means of verifying (e.g., through voice or image recognition, that all participants are Directors or other persons entitled to participate and that all Board actions and votes are taken only by Directors and not by persons who are not Directors.

Section 7.8. Regular Meetings/Annual Meeting.  Unless the Board of Directors specifies otherwise in a Notice to the Directors, the annual meeting for the purpose of electing Directors and for such other business as may be required, shall be held in June of every year, as may be amended from time to time.

Section 7.9. Other Regular Meetings.  Other regular meetings of the Board of Directors shall be held without call at such time as shall from time to time be fixed by the Board of Directors. Such regular meetings may be held without notice, provided the time and place has been fixed by the Board of Directors, and further provided the notice of any change in the time of such meetings shall be given to all the Directors.  Notice of a change in the time shall be given to each Director in the same manner as notice for special meetings of the Board of Directors.  If said day falls upon a holiday, such meetings shall be held on the next succeeding day thereafter.

Section 7.10. [bookmark: _Ref444956019]Special Meetings.  Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the Chairman of the Board or the President, or any Vice President or Secretary or any two directors.

Notice of the time and place of special meetings shall be delivered personally or by telephone to each director, or sent by first class mail or telegram, charges prepaid, addressed to each director at that director's address as it is shown on the records of the Corporation.  In case the notice is mailed, it shall be deposited in the United States mail at least four (4) days before the time of holding of the meeting.  In case the notice is delivered personally, or by telephone or telegram, it shall be delivered personally or by telephone, or to the telegraph company at least forty-eight (48) hours before the time of holding of the meeting.  Any oral notice given personally or by telephone, may be communicated either to the director or to a person at the office of the director who the person giving the notice has reason to believe will promptly communicate it to the director.

The notice need not specify the purpose of the meeting, nor the place if the meeting is to be held at the principal executive office of the Corporation.

Section 7.11. Waiver of Notice.  The transactions of any meeting of the Board of Directors, however called and noticed, or wherever held, shall be as valid as though had at a meeting duly held after a regular call and notice if a quorum is present, and if, either before or after the meeting, each of the directors not present signs a written waiver of notice, a consent to holding the meeting or an approval of the minutes.  The waiver of notice or consent need not specify the purpose of the meeting.

All such waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting.  Notice of the meeting shall also be deemed given to any Director who attends the meeting without protesting before or at its commencement, the lack of notice to that Director.

Section 7.12. Quorum.  A majority of the authorized number of directors shall constitute a quorum for the transaction of business, except to adjourn as provided in Section 7.13 of this ARTICLE VII.  Every act or decision done or made by a majority of the directors present at a meeting duly held, at which a quorum is present, shall be regarded as the act of the Board of Directors.  A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for that meeting.

Section 7.13. [bookmark: _Ref444956098]Adjournment.  A majority of the directors present, whether or not constituting a quorum, may adjourn any meeting to another time and place.

Section 7.14. Notice of Adjournment.  Notice of the time and place of holding of an adjourned meeting need not be given, unless the meeting is adjourned for more than twenty-four (24) hours, in which case notice of the time and place shall be given before the time of the adjourned meeting to the directors who were not present at the time of the adjournment.

Section 7.15. Conduct of Meetings.  Meetings of the Board of Directors shall be presided over by the Chairperson of the Board, or, if no such person has been so designated or, in his or her absence, the Secretary of the Corporation. The Secretary of the Corporation shall act as Secretary of all meetings of the Board, provided that, in his or her absence, the presiding officer shall appoint another person to act as Secretary of the Meeting.  Meetings shall be governed by Robert’s Rules of Order or by the Consensus Method, as may be determined by the Board of Directors from time to time, insofar as such rules are not inconsistent with or in conflict with these Bylaws, with the Articles of Incorporation of this Corporation, or with provisions of law.

Section 7.16. Action by Unanimous Written Consent.  Any action required or permitted to be taken by the Board of Directors may be taken without a meeting, if all of the members of the Board shall individually or collectively consent in writing to that action.  Such action by written consent shall have the same force and effect as a unanimous vote of the Board of Directors, such written consent or consents shall be filed with the minutes of the proceedings of the Board.

Section 7.17. Fees and Compensation of Directors. Directors and members of committees may receive such compensation, if any, for their services, and such reimbursement of expenses, as may be determined by resolution of the Board of Directors to be just and reasonable.  Directors may be compensated for rendering services to the Corporation in a capacity other than a Director, provided such compensation is reasonable and further provided that not more than forty-nine percent (49%) of the persons serving as Directors may be “interested persons” as defined Virginia Nonprofit Corporation Law or any successor provision.  “Interested Persons” means:

(a) Any person currently being compensated by the Corporation for services rendered to it within the previous twelve (12) months, whether as a full or part-time officer or other employee, independent contractor, or otherwise, excluding any reasonable compensation paid to a Director as Director; or

(b) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such person.

Section 7.18. Non-Liability of Directors.  The Board of Directors shall not be personally liable for the debts, liabilities or other obligations of the Corporation.

ARTICLE VIII 
COMMITTEES AND ADVISORY DIRECTORS

Section 8.1. Committees of Directors.  The Board of Directors may, by resolution adopted by a majority of the authorized number of directors, designate one or more committees, each consisting of two or more directors, to serve at the pleasure of the Board.  The board may designate one or more directors as alternate members of any committee, who may replace any absent member at any meeting of the committee.  Any committee, to the extent provided in the resolution of the board, shall have all of the authority of the board, except with respect to:

(a) filling vacancies on the Board of Directors or in any committee which has the authority of the Board of Directors;

(b) fixing the compensation of the directors for serving on the Board of Directors or any committee;

(c) the amendment or repeal of bylaws or any adoption of new bylaws;

(d) the amendment or repeal of any resolution of the Board of Directors which by its express terms is not so amendable or repealable;

(e) the appointment of any other committees of the Board of Directors or the members of these committees;

(f) the approval of any transaction (1) between the Corporation and one or more of its Directors, or (2) between the Corporation or any entity in which one or more of its Directors have a material financial interest; or

(g) the expenditure of corporate funds to support a nominee for Director after more persons have been nominated than can be elected.

Section 8.2. Meetings and Action of Committees.  Meetings and action of committees shall be governed by and held and taken in accordance with, the provisions of ARTICLE VII of these bylaws, Sections 7.7 (Place of Meetings), 7.8 (Annual Meetings), 7.10 (Special Meetings And Notice), 7.12 (Quorum), 7.11 (Waiver of Notice), 7.13 (Adjournment), 7.14 (Notice of Adjournment), and 7.16 (Action Without Meeting), with such changes in the context of those bylaws as are necessary to substitute the committee and its members for the Board of Directors and its members, except that the time of regular meetings of the committees may be determined either by resolution of the Board of Directors, or by resolution of the committees; special meetings of the committees may also be called by resolution of the Board of Directors; and notice of special meetings of the committees shall also be given to all alternate members, who shall have the right to attend all meetings of the committee.  The Board of Directors may adopt rules for the government of any committee not inconsistent with the provisions of these bylaws.

Section 8.3. Advisory Directors.  The Board of Directors from time to time may elect one (1) or more persons to be advisory Directors, who shall not by such appointment be members of the Board of Directors.  Advisory Directors shall be available from time to time to perform special assignments specified by the President, to attend meetings of the Board of Directors upon invitation and to furnish consultation to the Board.  The period during which the title shall be held may be prescribed by the Board of Directors.  If no period is prescribed, title shall be held at the pleasure of the Board.

ARTICLE IX [bookmark: _Ref444956198]
OFFICERS OF THE CORPORATION

Section 9.1. Officers.  The Corporation shall have as officers a Chairperson of the Board or a President or both, a Secretary, and a Chief Financial Officer (which may be referred to as the Treasurer). The Corporation may also have at the discretion of the Board of Directors one or more vice presidents, one or more assistant secretaries, one or more assistant treasurers, and such other officers as may be appointed in accordance with the provisions of Section 3 of this Article V.  Any number of offices may be held by the same person.

Section 9.2. Election of Officers.  The officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 9.3 or Section 9.5 of this ARTICLE IX, shall be chosen annually by the Board of Directors, and each shall serve at the pleasure of the board, subject to the rights, if any, of an officer under any contract of employment.

Section 9.3. [bookmark: _Ref444956226]Subordinate Officers.  The Board of Directors may appoint, and may empower the president to appoint, such other officers as the business of the Corporation may require, each of whom shall hold office for such period, have such authority and perform such duties as are provided in the bylaws, or as the Board of Directors may from time to time determine.

Section 9.4. Removal and Resignation of Officers.  Subject to the rights, if any, of an officer under contract of employment, any officer may be removed, either with or without cause, by the Board of Directors, at any regular or special meeting of the board, or, except in case of an officer chosen by the Board of Directors, by any officer upon whom such power of removal may be conferred by the Board of Directors.

Any officer may resign at any time by giving written notice to the Corporation.  Any resignation shall take effect at the date of the receipt of that notice, or at any later time specified in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make it effective.  Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the officer is a party.

Section 9.5. [bookmark: _Ref444956213]Vacancies in Offices.  A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in a manner prescribed in these bylaws for regular appointments to that office.

Section 9.6. Chairman of the Board.  The Chairman of the board, if such an officer be elected, shall, if present, preside at meetings of the Board of Directors and exercise and perform such other powers and duties as may be from time to time assigned to him by the Board of Directors, or prescribed by the bylaws.  If there is no president, the Chairman of the board shall in addition, be the chief executive officer of the Corporation and shall have the powers and duties prescribed in Section 9.7 of this ARTICLE IX.

Section 9.7. [bookmark: _Ref444956254]President.  Subject to such supervisory powers, if any, as may be given by the Board of Directors to the Chairman of the board, if there be such an officer, the president shall be the chief executive officer of the Corporation and shall, subject to the control of the Board of Directors, have general supervision, direction, and control of the business and the officers of the Corporation.  He shall preside at all meetings of the shareholders and, in the absence of the Chairman of the board, or if there be none, at all meetings of the Board of Directors.  He shall have the general powers and duties of management usually vested in the office of president of a Corporation, and shall have such other powers and duties as may be prescribed by the Board of Directors or the bylaws.

Section 9.8. Vice President.  In the absence or disability of the president, the vice presidents, if any, in order of their rank as fixed by the Board of Directors or, if not ranked, a vice president designated by the Board of Directors, shall perform all of the duties of the president, and when so acting shall have all the powers of, and be subject to all the restrictions upon, the president.  The vice presidents shall have such other powers and perform such other duties as from time to time may be prescribed for them respectively by the Board of Directors or the bylaws, and the president, or the Chairman of the board.

Section 9.9. Secretary.  The secretary shall keep or cause to be kept, at the principal executive office, or such other place as the Board of Directors may direct, a book of minutes of all meetings and actions of the directors, committees of directors, with the time and place of holding, whether regular or special, and, if special, how authorized, the notice given, the names of those present at the directors' meetings, or committees' meetings, and the proceedings.

The Secretary shall keep or cause to be kept at the principal executive office of the Corporation the original, or a copy, of these Bylaws as amended to date.

The secretary shall give, or cause to be given, notice of all meetings of the shareholders and of the Board of Directors required by the bylaws or by law to be given, and shall keep the seal of the Corporation, if one be adopted, in safe custody, and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or the bylaws.

Section 9.10. Chief Financial Officer.  The chief financial officer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records of the accounts of the properties and business transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and shares.  The books of account shall at all reasonable times be open to inspection by any director.

The chief financial officer shall deposit all monies and other valuables in the name, and to the credit of the Corporation with such depositaries as may be designated by the Board of Directors.  He shall disburse the funds of the Corporation as may be ordered by the Board of Directors, and shall surrender to the president and directors whenever they request it, an account of all his transactions as chief financial officer and of the financial condition of the Corporation, and shall have other powers and perform such other duties as may be prescribed by the Board of Directors or the bylaws.

Section 9.11. Compensation of Officers.  The salaries of officers, if any, shall be fixed from time to time by resolution of the Board, and no officer shall be prevented from receiving such salary by reason of the fact that he or she is also a Director of the Corporation.  In all cases, any salaries received by officers of the Corporation shall be reasonable and given in return for services actually rendered for the Corporation which relate to the performance of the public benefit purposes of the Corporation.

ARTICLE X 
TRANSACTIONS BETWEEN THE CORPORATION
AND DIRECTORS OR OFFICERS

Section 10.1. Contracts with Directors and Officers.  

(a) Prohibited Transactions. The Corporation shall not be a party to any contract or transaction:
(1) In which one or more of its Directors or officers has a material financial interest, or;

(2) With any Corporation, firm, association, or other entity in which one or more Directors or officers has a material financial interest, or;

(3) With any Corporation, firm, association, or other entity (other than a Virginia nonprofit Corporation) in which one or more of its Directors is a member; unless:

a. The material facts concerning the contract or transaction and such Director’s or officer’s financial interest or common Directorship are fully disclosed in good faith and are noted in the minutes;

b. Prior to authorizing or approving the contract or transaction, the board considers and in good faith determines after reasonable investigation that the Corporation could not obtain a more advantageous arrangement with reasonable investigation under the circumstances or that the contract or transaction implements a charitable program of the Corporation;

c. The Corporation enters into the contract or transaction for its own benefit;

d. The contract or transaction is fair and reasonable to this Corporation or implements a charitable program of the Corporation at the time the contract or transaction is entered into, and;

e. Such contract or transaction is authorized or approved in good faith by a majority of disinterested Directors at the meeting with any interested Directors abstaining from voting, provided that majority has decision making authority under the quorum provisions of Section 7.9 of Article 7.

(b) Material Financial Interest. A Director or officer of this Corporation shall not be deemed to have a “material financial interest” in a contract or transaction:

(1) that fixes the compensation of a Director as a Director or officer;

(2) that is authorized by the Board of Directors in good faith and results in a benefit to a Director or their families because they are in the class of persons intended to be benefited by the charitable program of this Corporation; or 

(3) where the interested Director has no actual knowledge of the transaction and it does not exceed the lesser of one (1) percent of the gross receipts of the Corporation for the preceding year or $100,000.

Section 10.2. Loans to Directors and Officers. The Corporation shall not make any loan of money or property to or guarantee the obligation of any Director or officer, unless approved by the Attorney General of the State of Virginia ; provided, however, the Corporation may advance money to a Director or officer of the Corporation for expenses reasonably anticipated to be incurred in the performance of duties of such Director or officer, provided that in the absence of such advance, such Director or officer would be entitled to be reimbursed for such expenses by the Corporation.

Section 10.3. Interlocking Directorates. No contract or other transaction between the Corporation and any Virginia nonprofit Corporation of which one or more Directors are Directors is either void or voidable because such Director(s) are present at a meeting of the Board of Directors that authorizes, approves, or ratifies the contract or transaction, if the material facts as to the transaction and as to such Director’s other Directorship are fully disclosed to the Board, and the Board authorizes, approves, or ratifies the contract or transaction in good faith by a vote of disinterested Directors at the meeting (subject to the quorum provisions of Article 7), or if the contract or transaction is just and reasonable as to the Corporation at the time it is authorized, approved, or ratified.

Section 10.4. Duty of Loyalty; Construction with Article XI. Nothing in this Article shall be construed to derogate in any way from the absolute duty of loyalty that every Director and officer owes to the Corporation.  Furthermore, nothing in this Article shall be construed to override or amend the provisions of ARTICLE XI.  All conflicts between the two articles shall be resolved in favor of ARTICLE XI.

ARTICLE XI [bookmark: _Ref444956285]
INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

Section 11.1. Power to Indemnify.  The Corporation shall have the power, to the maximum extent permitted by the Act and by the Articles of Incorporation, to indemnify each of its agents against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection with any proceeding arising by reason of the fact that any such person is or was an agent of the Corporation.  For purposes of this Article, an "agent" of the Corporation includes any person who is or was a director, officer, employee, or other agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, or agent of another Corporation, partnership, joint venture, trust or other enterprise, or was a director, officer, employee, or agent of a Corporation which was a predecessor Corporation of the Corporation, or of another enterprise at the request of such predecessor Corporation.

Section 11.2. [bookmark: _Ref444956322]Indemnification Procedure.  The Board of Directors of the Corporation may provide for any of the following, to the extent permissible under the Act, by enacting an appropriate specific resolution or taking other appropriate action:

(a) Mandatory indemnification by the Corporation where not expressly prohibited by statute;

(b) Mandatory advancement by the Corporation of expenses payable to the indemnitee on demand;

(c) Determination in advance by the Corporation that indemnification of the agent is proper in the circumstances because the agent has met the applicable standard of conduct;

(d) Purchase and maintenance by the Corporation of insurance on behalf of any agent of the Corporation whether or not the Corporation would otherwise have the power to indemnify the agent;

(e) Any other lawful provision for the indemnification of the Corporation's agents;

(f) Any limitation on the power of the Corporation, its shareholders, independent counsel, or any other person to indemnify the agents of the Corporation.

To the extent that the Board of Directors does not act pursuant to this Section 11.2, the Corporation, its shareholders, independent counsel, or any other person shall have all the power to indemnify the Corporation's agents otherwise permissible under the Act.

Section 11.3. Insurance.  The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any Agent of the Corporation, as defined in this ARTICLE XI, against any liability asserted against or incurred by any Agent in such capacity or arising out of the Agent’s status as such, whether or not this Corporation would have the power to indemnify the Agent against the liability under the provisions of this ARTICLE XI.

ARTICLE XII 
CORPORATE RECORDS AND REPORTS; INSPECTION

Section 12.1. Records.  The Corporation shall maintain, in accordance with generally accepted accounting principles, adequate and correct accounts, books, and records of its business and properties.

All of such books, records, and accounts shall be kept at the Corporation’s principal executive office in the State of Virginia, as fixed by the Board of Directors, from time to time, or shall be kept at such place or places designated by the Board of Directors.

The minutes shall be kept in written form and the accounting books and records shall be kept either in written form or in any other form capable of being converted into written form.  The minutes and accounting books and records shall be open to inspection upon the written demand of any shareholder, or holder of a voting trust certificate, at any reasonable time during usual business hours, for a purpose reasonably related to the holder's interests as a shareholder, or as the holder of a voting trust certificate.  The inspection may be made in person or by an agent or attorney, and shall include the right to copy and make extracts.  These rights of inspection shall extend to the records of each subsidiary Corporation of the Corporation.

Section 12.2. Maintenance and Inspection of Bylaws.  The Corporation shall keep at its principal executive office, or if its principal executive office is not in the state of Virginia, at its principal business office in this state, the original or a copy of the bylaws as amended to date, which shall be open to inspection by the shareholders at all reasonable times during office hours.

Section 12.3. Inspection by Directors.  Every director shall have the absolute right at any reasonable time to inspect all books, records, and documents of every kind and the physical properties of the Corporation and each of its subsidiary Corporations.  This inspection by a director may be made in person or by an agent or attorney, and the right of inspection includes the right to copy and make extracts of documents.

Section 12.4. Annual Report to Shareholders.  Provided the Corporation has one hundred (100) shareholders or less, the Annual Report to shareholders is expressly dispensed with, but nothing herein shall be interpreted as prohibiting the Board of Directors from issuing annual or other periodic reports to the shareholders of the Corporation as they consider appropriate.  Should the Corporation have one hundred (100) shareholders or more, an Annual Report must be furnished not later than one hundred twenty (120) days after the end of the fiscal period.

Section 12.5. Financial Statements.  A copy of any annual financial statement and any income statement of the Corporation for each quarterly period of each fiscal year, and any accompanying balance sheet of the Corporation as of the end of such period, that has been prepared by the Corporation shall be kept on file in the principal executive office of the Corporation for twelve (12) months and each such statement shall be exhibited at all reasonable times to any shareholder demanding an examination of any such statement or a copy shall be mailed to any such shareholder.

ARTICLE XIII 
GENERAL CORPORATE MATTERS

Section 13.1. Corporate Contracts and Instruments; How Executed.  The Board of Directors, except as otherwise provided in these bylaws, may authorize any officer or officers, agent or agents, to enter into any contract or execute any instrument in the name of or on behalf of the Corporation, and this authority may be general or confined to specific instances; and, unless so authorized or ratified by the Board of Directors or within the agency power of an officer, no officer, agent, or employee shall have the power or authority to bind the Corporation by any contract or engagement, or to pledge its credit or to render it liable for any purpose or for any amount.
\
Section 13.2. Checks, Drafts, Evidences of Indebtedness.  All checks, drafts, or other orders for payment of money, notes, or other evidences of indebtedness, issued in the name of or payable to the Corporation, shall be signed or endorsed by such person or persons and in such manner as, from time to time, shall be determined by resolution of the Board of Directors.

Section 13.3. Deposits.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories as the Chairman of the Board/President may select.

Section 13.4. Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the charitable or public purposes of this Corporation.

Section 13.5. Construction and Definitions.  Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the Act, shall govern the construction of these bylaws.  Without limiting the generality of this provision, the singular number includes the plural, the plural number includes the singular, and the term "person" includes both a Corporation and a natural person.

ARTICLE XIV 
AMENDMENTS

Section 14.1. Amendment by Directors.  The Board of Directors may adopt, amend, or repeal these Bylaws.  Such power is subject to the following limitations:

(a) The Board of Directors may not amend Bylaw provisions fixing the authorized number of Directors or establishing procedures for the nomination or appointment of Directors other than by unanimous vote of all Directors.

(b) This section may only be amended by the unanimous vote of all Directors.


[End of Bylaws of Ignition at Page 16]
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