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Center for Innovative Technology 
 

Resolution to Amend and Restate Corporate Bylaws 
 

September 9, 2021 
 
 

WHEREAS, Enactment 7 of the 2020 Acts of Assembly of the Commonwealth of Virginia directed the 
Virginia Innovation Partnership Authority (VIPA) to rename the Center for Innovative Technology; 
 
WHEREAS, on June 10, 2021, the VIPA Board met, resolved, and directed the Center of Innovative 
Technology (CIT) to change its name to the Virginia Innovation Partnership Corporation; and 
 
WHEREAS, the CIT Board hereby agrees to the name change and believes that it is in the best interests of 
the Corporation to amend and restate the Bylaws of the Corporation in substantially the form attached 
hereto as Exhibit A (the “Amended and Restated Bylaws”) in order to appropriately reflect the corporate 
name change. 
 
NOW, THEREFORE, BE IT RESOLVED, that having duly considered the Amended and Restated Bylaws, the 
Board hereby declares that it is advisable and in the best interest of the Corporation to effect the 
Amended and Restated Bylaws, and that said Amended and Restated Bylaws are hereby authorized, 
approved, and adopted by the Board effective October 1, 2021. 
 
RESOLVED FURTHER, that any and all actions heretofore taken, and any and all things heretofore done, 
by any officer or director of the Corporation in connection with, or with respect to, the matters referred 
to in the foregoing resolutions be, and hereby are, confirmed as authorized and valid acts taken on behalf 
of the Corporation. 

RESOLVED FURTHER, that the Secretary of the Corporation is hereby directed to file a copy of these 
resolutions with the records of the proceedings of the Board. 

  



AMENDED AND RESTATED BY-LAWS 

OF THE 

VIRGINIA INNOVATION PARTNERSHIP CORPORATION 

Article I 

Board of Directors 

1.1 General Powers.  The business and affairs of the Corporation shall be managed by a Board 
of Directors.   

1.2 Appointment and Removal of Directors: Quorum. 

(a) The Board of Directors of the Corporation shall be those persons who are 
directors of the Virginia Innovation Partnership Authority as provided for in Section 2.2-2353 of the Code 
of Virginia.   

(b) A majority of the voting Directors of the Board by these Amended and Restated 
By-laws (the “Bylaws”) shall constitute a quorum for the transaction of business.  The act of a majority of 
Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  
Less than a quorum may adjourn any meeting.   

1.3 Meetings of Directors.  The annual organizational meeting of the Board of Directors shall 
be held at such place, date and time as the Board may designate.  Other meetings of the Board of Directors 
shall be held at places and at times determined by the Board, or upon call of the President or any three 
of the Directors.  Meetings may also be held by conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear each other, and 
participation by such means shall constitute presence in person at such meeting.  The Secretary or officer 
performing the Secretary’s duties shall give not less than twenty-four hours’ notice by letter, email or 
telephone (or in person) of all meetings of the Board of Directors, provided that notice need not be given 
of regular meetings held at times and places determined by the Board of Directors, provided that notice 
in writing is given either before or after the meeting.  The notice of meetings of the Board need not state 
the purpose of the meeting.   

1.4 Consent in Lieu of Meeting.  Any action required or permitted to be taken at any meeting 
of the Board may be taken without a meeting if consent in writing is given thereto by all members of the 
Board and such consent is filed with the minutes of proceedings of the Board.   

  



Article II 

Committees 

2.1 Executive Committee.  The Board of Directors, by resolution adopted by a majority of 
Directors, may elect an Executive Committee which shall consist of not less than three Directors.  When 
the Board of Directors is not in session, the Executive Committee shall have all power vested in the Board 
of Directors by law, by the Articles of Incorporation, or by these By-laws, provided that the Executive 
Committee shall not have power to approve an amendment to the Articles of Incorporation or to take any 
action prohibited by express resolution of the Board of Directors.  The Executive Committee shall report 
at the next regular or special meeting of the Board of Directors all action which the Executive Committee 
may have taken on behalf of the Board since the last regular or special meeting of the Board of Directors.   

2.2 Other Committees.  The Board of Directors, by resolution duly adopted, may establish 
such other standing or special committees of the Board as it may deem advisable; and the members, 
terms and authority of such committees shall be as set forth in the resolutions establishing the same.   

2.3 Meetings.  Regular and special meetings of any committee established pursuant to this 
Article may be called and held subject to the same requirements with respect to time, place and notice as 
are specified in these By-laws for regular and special meetings of the Board of Directors.   

2.4 Quorum and Manner of Acting.  A majority of the members of any committee serving at 
the time of any meeting thereof shall constitute a quorum for the transaction of business at such meeting.  
The action of a majority of those members present at a committee meeting at which a quorum is present 
shall constitute the act of the committee.   

2.5 Consent in Lieu of Meeting.  Any action required or permitted to be taken at any meeting 
of any committee of the Board of Directors may be taken without a meeting if consent in writing is given 
thereto by all members of the committee and such consent is filed with the minutes of proceedings of the 
committee.   

2.6 Term of Office.  Members of any committee shall be elected as above provided and shall 
hold office until their successors are elected by the Board of Directors or until such committee is dissolved 
by the Board of Directors.   

2.7 Resignation and Removal.  Any member of a committee may resign at any time by giving 
written notice of his intention to do so to the President or the secretary of the corporation, or may be 
removed, with or without cause, at any time by such vote of the Board of Directors as would suffice for 
his election.   

2.8 Vacancies.  Any vacancy occurring in a committee resulting from any cause whatever may 
be filled by the Board of Directors.    



Article III 

Officers 

3.1 Election of Officers; Terms.  The officers of the corporation shall consist of a President 
and Chief Executive Officer, a Chief Financial Officer and a Secretary.  Other officers, including a Chairman 
of the Board, a Vice Chairman, a Treasurer, one or more Vice Presidents (whose seniority and titles, 
including Executive Vice Presidents and Senior Vice Presidents, may be specified by the Board of 
Directors), and assistant and subordinate officers, may from time to time be elected by the Board of 
Directors. The President and Chief Executive Officer and Chief Financial Officer shall be commensurate 
with their employment in the organization. All other officers not defined by Code shall be elected by the 
Board of Directors at the Board’s annual organizational meeting, or if the Board of Directors is unable to 
so elect at the annual meeting then at a special meeting, and shall hold office until the next annual 
organizational meeting and until their successors are elected.  Any two or more officers may be combined 
in the same person as the Board of Directors may determine, except that the President and Secretary may 
not be the same person.   

3.2 Removal of Officers; Vacancies.  Any officer of the Corporation may be removed 
summarily with or without cause, at any time, by the Board of Directors. Vacancies may be filled by the 
Board of Directors.   

3.3 Duties.  The officers of the Corporation shall have such duties as generally pertain to their 
offices, respectively, as well as such powers and duties as are prescribed by law or are hereinafter 
provided or as from time to time shall be conferred by the Board of Directors.  The Board of Directors may 
require any officer to give such bond for the faithful performance of his duties as the Board may see fit.   

3.4 Duties of the President and Chief Executive Officer.  The President and Chief Executive 
Officer shall be primarily responsible for the implementation of policies of the Board of Directors.  He shall 
have general management and direction of the business and operations of the corporation and its 
divisions, if any, subject only to the ultimate authority of the Board of Directors.  Except as otherwise 
provided in these By-laws or in the resolutions establishing such committees, he shall be ex officio a 
member of all Committees of the Board.  In the absence of the Chairman and the Vice Chairman of the 
Board, or if there are no such officers, the President shall preside at all corporate meetings.  He may sign 
and execute in the name of the corporation deeds, mortgages, bonds, contracts or other instruments 
except in cases where the signing and the execution thereof shall be expressly delegated by the Board of 
Directors or by these By-laws to some other officer or agent of the corporation or shall be required by law 
otherwise to be signed or executed.  In addition, he shall perform all duties incident to the office of the 
President and such other duties as from time to time may be assigned to him by the Board of Directors.   

3.5 Duties of the Chief Financial Officer.  The Chief Financial Officer shall have charge of and 
be responsible for all funds, securities, receipts and disbursements of the Corporation, and shall deposit 
all monies and securities of the Corporation in such banks and depositories as shall be designated by the 
Board of Directors.  He shall be responsible (i) for maintaining adequate financial accounts and records in 
accordance with generally accepted accounting practices; (ii) for the preparation of appropriate operating 
budgets and financial statements; and (iii) for the performance of all duties incident to the office of Chief 
Financial Officer and such other duties as from time to time may be assigned to him by the Board of 
Directors or the President.   



3.6 Duties of the Secretary.  The Secretary shall act as secretary of all meetings of the Board 

of Directors of the corporation.  When requested, he shall also act as secretary of the meetings of the 

committees of the Board.  He shall keep and preserve the minutes of all such meetings in permanent 

books.  He shall see that all notices required to be given by the corporation are duly given and served; 

shall have custody of all deeds, leases, contracts and other important corporate documents; shall have 

charge of the books, records and papers of the Corporation relating to its organization and management 

as a Corporation; shall see that all reports, statements and other documents required by law are properly 

filed; and shall in general perform all the duties incident to the office of Secretary and such other duties 

as from time to time may be assigned to him by the Board of Directors or the President.   

3.7 Compensation.  The Board of Directors shall have authority to fix the compensation of all 
officers of the Corporation.   

Article IV 

Miscellaneous Provisions 

4.1 Seal.  The corporation shall have no seal.   

4.2 Fiscal year.  The fiscal year of the corporation shall end on such date and shall consist of 
such accounting periods as may be fixed by the Board of Directors.   

4.3 Banking.  Banking and related financial matters (including any approvals and/or 
certification required by the Corporation's current financial institutions) will be handled by the President, 
the Chief Financial Officer, the Treasurer (if any) and such other persons as the Board of Directors from 
time to time may authorize. Checks, notes, drafts and other orders for the payment of money shall be 
signed by the President, the Chief Financial Officer, the Treasurer (if any), or such other persons as the 
Board of Directors from time to time may authorize.   

4.4 Amendment of By-Laws.  Unless proscribed by the Articles of Incorporation, these By-
laws may be amended or altered by act of the Board of Directors.   

 
 
 
    
 

 



AMENDED AND RESTATED BY-LAWS 

OF THE 

THE CENTER FOR INNOVATIVE TECHNOLOGYVIRGINIA INNOVATION PARTNERSHIP CORPORATION 

Article I 

Board of Directors 

1.1 General Powers.  The business and affairs of the Corporation shall be managed by a Board 
of Directors.   

1.2 Appointment and Removal of Directors: Quorum. 

(a) The Board of Directors of the Corporation shall be those persons who are 
directors of the Virginia Innovation Partnership Authority as provided for in Section 2.2-2353 of the Code 
of Virginia.   

(b) A majority of the voting Directors of the Board by these Amended and Restated 
By-laws (the “Bylaws”) shall constitute a quorum for the transaction of business.  The act of a majority of 
Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  
Less than a quorum may adjourn any meeting.   

1.3 Meetings of Directors.  The annual organizational meeting of the Board of Directors shall 
be held at such place, date and time as the Board may designate.  Other meetings of the Board of Directors 
shall be held at places and at times determined by the Board, or upon call of the President or any three 
of the Directors.  Meetings may also be held by conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear each other, and 
participation by such means shall constitute presence in person at such meeting.  The Secretary or officer 
performing the Secretary’s duties shall give not less than twenty-four hours’ notice by letter, email or 
telephone (or in person) of all meetings of the Board of Directors, provided that notice need not be given 
of regular meetings held at times and places determined by the Board of Directors, provided that notice 
in writing is given either before or after the meeting.  The notice of meetings of the Board need not state 
the purpose of the meeting.   

1.4 Consent in Lieu of Meeting.  Any action required or permitted to be taken at any meeting 
of the Board may be taken without a meeting if consent in writing is given thereto by all members of the 
Board and such consent is filed with the minutes of proceedings of the Board.   

  



Article II 

Committees 

2.1 Executive Committee.  The Board of Directors, by resolution adopted by a majority of 
Directors, may elect an Executive Committee which shall consist of not less than three Directors.  When 
the Board of Directors is not in session, the Executive Committee shall have all power vested in the Board 
of Directors by law, by the Articles of Incorporation, or by these By-laws, provided that the Executive 
Committee shall not have power to approve an amendment to the Articles of Incorporation or to take any 
action prohibited by express resolution of the Board of Directors.  The Executive Committee shall report 
at the next regular or special meeting of the Board of Directors all action which the Executive Committee 
may have taken on behalf of the Board since the last regular or special meeting of the Board of Directors.   

2.2 Other Committees.  The Board of Directors, by resolution duly adopted, may establish 
such other standing or special committees of the Board as it may deem advisable; and the members, 
terms and authority of such committees shall be as set forth in the resolutions establishing the same.   

2.3 Meetings.  Regular and special meetings of any committee established pursuant to this 
Article may be called and held subject to the same requirements with respect to time, place and notice as 
are specified in these By-laws for regular and special meetings of the Board of Directors.   

2.4 Quorum and Manner of Acting.  A majority of the members of any committee serving at 
the time of any meeting thereof shall constitute a quorum for the transaction of business at such meeting.  
The action of a majority of those members present at a committee meeting at which a quorum is present 
shall constitute the act of the committee.   

2.5 Consent in Lieu of Meeting.  Any action required or permitted to be taken at any meeting 
of any committee of the Board of Directors may be taken without a meeting if consent in writing is given 
thereto by all members of the committee and such consent is filed with the minutes of proceedings of the 
committee.   

2.6 Term of Office.  Members of any committee shall be elected as above provided and shall 
hold office until their successors are elected by the Board of Directors or until such committee is dissolved 
by the Board of Directors.   

2.7 Resignation and Removal.  Any member of a committee may resign at any time by giving 
written notice of his intention to do so to the President or the secretary of the corporation, or may be 
removed, with or without cause, at any time by such vote of the Board of Directors as would suffice for 
his election.   

2.8 Vacancies.  Any vacancy occurring in a committee resulting from any cause whatever may 
be filled by the Board of Directors.    



Article III 

Officers 

3.1 Election of Officers; Terms.  The officers of the corporation shall consist of a President 
and Chief Executive Officer, a Chief Financial Officer and a Secretary.  Other officers, including a Chairman 
of the Board, a Vice Chairman, a Treasurer, one or more Vice Presidents (whose seniority and titles, 
including Executive Vice Presidents and Senior Vice Presidents, may be specified by the Board of 
Directors), and assistant and subordinate officers, may from time to time be elected by the Board of 
Directors. The President and Chief Executive Officer and Chief Financial Officer shall be commensurate 
with their employment in the organization. All other officers not defined by Code shall be elected by the 
Board of Directors at the Board’s annual organizational meeting, or if the Board of Directors is unable to 
so elect at the annual meeting then at a special meeting, and shall hold office until the next annual 
organizational meeting and until their successors are elected.  Any two or more officers may be combined 
in the same person as the Board of Directors may determine, except that the President and Secretary may 
not be the same person.   

3.2 Removal of Officers; Vacancies.  Any officer of the Corporation may be removed 
summarily with or without cause, at any time, by the Board of Directors. Vacancies may be filled by the 
Board of Directors.   

3.3 Duties.  The officers of the Corporation shall have such duties as generally pertain to their 
offices, respectively, as well as such powers and duties as are prescribed by law or are hereinafter 
provided or as from time to time shall be conferred by the Board of Directors.  The Board of Directors may 
require any officer to give such bond for the faithful performance of his duties as the Board may see fit.   

3.4 Duties of the President and Chief Executive Officer.  The President and Chief Executive 
Officer shall be primarily responsible for the implementation of policies of the Board of Directors.  He shall 
have general management and direction of the business and operations of the corporation and its 
divisions, if any, subject only to the ultimate authority of the Board of Directors.  Except as otherwise 
provided in these By-laws or in the resolutions establishing such committees, he shall be ex officio a 
member of all Committees of the Board.  In the absence of the Chairman and the Vice Chairman of the 
Board, or if there are no such officers, the President shall preside at all corporate meetings.  He may sign 
and execute in the name of the corporation deeds, mortgages, bonds, contracts or other instruments 
except in cases where the signing and the execution thereof shall be expressly delegated by the Board of 
Directors or by these By-laws to some other officer or agent of the corporation or shall be required by law 
otherwise to be signed or executed.  In addition, he shall perform all duties incident to the office of the 
President and such other duties as from time to time may be assigned to him by the Board of Directors.   

3.5 Duties of the Chief Financial Officer.  The Chief Financial Officer shall have charge of and 
be responsible for all funds, securities, receipts and disbursements of the Corporation, and shall deposit 
all monies and securities of the Corporation in such banks and depositories as shall be designated by the 
Board of Directors.  He shall be responsible (i) for maintaining adequate financial accounts and records in 
accordance with generally accepted accounting practices; (ii) for the preparation of appropriate operating 
budgets and financial statements; and (iii) for the performance of all duties incident to the office of Chief 
Financial Officer and such other duties as from time to time may be assigned to him by the Board of 
Directors or the President.   



3.6 Duties of the Secretary.  The Secretary shall act as secretary of all meetings of the Board 
of Directors of the corporation.  When requested, he shall also act as secretary of the meetings of the 
committees of the Board.  He shall keep and preserve the minutes of all such meetings in permanent 
books.  He shall see that all notices required to be given by the corporation are duly given and served; 
shall have custody of all deeds, leases, contracts and other important corporate documents; shall have 
charge of the books, records and papers of the Corporation relating to its organization and management 
as a Corporation; shall see that all reports, statements and other documents required by law are properly 
filed; and shall in general perform all the duties incident to the office of Secretary and such other duties 
as from time to time may be assigned to him by the Board of Directors or the President.   

3.7 Compensation.  The Board of Directors shall have authority to fix the compensation of all 
officers of the Corporation.   

Article IV 

Miscellaneous Provisions 

4.1 Seal.  The corporation shall have no seal.   

4.2 Fiscal year.  The fiscal year of the corporation shall end on such date and shall consist of 
such accounting periods as may be fixed by the Board of Directors.   

4.3 Banking.  Banking and related financial matters (including any approvals and/or 
certification required by the Corporation's current financial institutions) will be handled by the President, 
the Chief Financial Officer, the Treasurer (if any) and such other persons as the Board of Directors from 
time to time may authorize. Checks, notes, drafts and other orders for the payment of money shall be 
signed by the President, the Chief Financial Officer, the Treasurer (if any), or such other persons as the 
Board of Directors from time to time may authorize.   

4.4 Amendment of By-Laws.  Unless proscribed by the Articles of Incorporation, these By-
laws may be amended or altered by act of the Board of Directors.   
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