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ROY COOPER 

GOVERNOR 

December 31, 2020 

EXECUTIVE ORDER NO. 185 

EXTENDING PRIOR EXECUTIVE ORDERS ON REMOTE SHAREHOLDER AND 
NONPROFIT MEETINGS DURING THE COVID-19 STATE OF EMERGENCY 

WHEREAS, on March 10, 2020, the undersigned issued Executive Order No. 11 6 which 
declared a State of Emergency to coordinate the State' s response and protective actions to address 
the Coronavirus Disease 201 9 ("COVID-19") public health emergency and to provide for the 
health, safety, and welfare of residents and visitors located in North Carolina ("Declaration of a 
State of Emergency"); and 

WHEREAS, on March 11 , 2020, the World Health Organization declared COVID-19 a 
global pandemic; and 

WHEREAS, on March 13, 2020, the President of the United States issued an emergency 
declaration for all states, tribes, territories, and the District of Columbia, retroactive to March 1, 
2020, and the President declared that the COVID-1 9 pandemic in the United States constitutes a 
national emergency; and 

WHEREAS, on March 25, 2020, the President of the United States, pursuant to Section 
401 of the Stafford Act, approved a Major Disaster Declaration, FEMA-4487-DR, for the State of 
North Caroli na; and 

WHEREAS, in Executive Order No. 169, issued on September 30, 2020, the undersigned 
eased restrictions on entertainment venues, night spots, amusement parks and large outdoor venues 
as the state entered Phase 3 of the reopening process; and 

WHEREAS, concerning trends then led the undersigned to implement further protective 
actions, including a more protective numerical limit on indoor gatherings, requiring Face 
Coverings in additional settings, requiring night time closure to the public for certain business and 
activities, and directing that all No11h Carolinians stay at home, with exceptions, during the hours 
of 10:00 pm and 5:00 am every day; and 

WHEREAS, these provisions are now part of Executive Order No. 181 (the "Modified 
Stay at Home Order"), effective December 11 , 2020; and 

WHEREAS, such limitations on Mass Gatherings, businesses, travel, and person-to­
person contact are reasonably necessary to address the public health risk posed by COVID-1 9; and 

WHEREAS, the North Carolina Business Corporation Act provides that annual and 
special meetings of a corporation' s shareholders be held at a "place" stated in or fixed in 



accordance with a corporation's bylaws, N.C. Gen. Stat.§ 55-7-01, and "shareholders of any class 
or series" may, upon the board of directors' authorization, "participate in any meeting of 
shareholders by means of remote communication" so long as the corporation has implemented 
certain "reasonable measures," N.C. Gen. Stat.§ 55-7-09(b); and 

WHEREAS, electronic devices or processes exist that allow shareholders to be in the same 
place that a separately located meeting is being conducted and to participate in the separately 
located meeting by sight and sound; and 

WHEREAS, corporations may have shareholder meetings where 25 or more shareholders 
seek to participate; and 

WHEREAS, many other states, including the State of Delaware, permit annual 
shareholders' meetings to be held by remote participation; and 

WHEREAS, corporations have sought guidance as to interactions between the Mass 
Gathering restrictions and the North Carolina Business Corporation Act; and 

WHEREAS, for the protection of the public health, the undersigned encourages North 
Carolina corporations to hold shareholders' meetings by remote participation, to the maximum 
extent practicable, to prevent shareholders from having to gather in a place, and thereby to promote 
social distancing and the mitigation of the spread of COVID-19; and 

WHEREAS, the North Carolina Nonprofit Corporation Act provides that annual and 
special meetings of a nonprofit corporation's members be held at a "place" stated in or fixed in 
accordance with the corporation's by-laws, pursuant to N.C. Gen. Stat.§§ 55A-7-0l and -02; and 

WHEREAS, the North Carolina Nonprofit Corporation Act provides that ''any action that 
may be taken at any annual, regular, or special meetings of members may be taken without a 
meeting if the corporation delivers a written ballot to every member entitled to vote on the matter," 
and that "[a]ny requirement that any vote of the members be made by written ballot may be 
satisfied by a ballot submitted by electronic transmission, including electronic mail, provided that 
such electronic transmission shall either set forth or be submitted with information from which it 
can be determined that the electronic transmission was authorized by the member or the member's 
proxy," pursuant to N.C. Gen. Stat. § 55A-7-08; and 

WHEREAS, the North Carolina Nonprofit Corporation Act provides that a nonprofit 
corporation "may permit any or all directors to participate in a regular or special meeting by, or 
conduct the meeting through the use of, any means of communication by which all directors 
participating may simultaneously hear each other during the meeting," pursuant to N.C. Gen. Stat. 
§ 55A-8-20; and 

WHEREAS, electronic devices or processes exist that allow members and directors to be 
in the same place that a separately located meeting is being conducted and to participate in the 
separately located meeting by sight and sound; and 

WHEREAS, nonprofit corporations have sought guidance as to the interaction between 
the Mass Gathering restrictions and the North Carolina Nonprofit Corporation Act; and 

WHEREAS, for the protection of public health, the undersigned encourages North 
Carolina nonprofit corporations to hold members' and board of directors' meetings by remote 
participation and balloting, to the maximum extent practicable, to prevent members and directors 
from having to gather in a place, and thereby to promote social distancing and the mitigation of 
the spread ofCOVID-19; and 

WHEREAS, Executive Order No. 173, issued on October 30, 2020, extended Executive 
Order No. 161, issued on August 31, 2020, which extended Executive Order No. 149, issued on 
July 02, 2020, which reissued Executive Order Nos. 125 and 136 on remote shareholder and 
nonprofit meetings during the COVID-19 State of Emergency; and 



WHEREAS, the provisions m these Executive Orders are set to expire unless the 
undersigned takes further action; and 

WHEREAS, Executive Order No. 116 invoked the Emergency Management Act, and 
authorizes the undersigned to exercise the powers and duties set forth therein to direct and aid in 
the response to, recovery from, and mitigation against emergencies; and 

WHEREAS, N.C. Gen. Stat. § 166A-19.10(b)(3) authorizes and empowers the 
undersigned to delegate any Gubernatorial vested authority under the Emergency Management 
Act and to provide for the subdelegation of any authority; and 

WHEREAS, pursuant to N.C. Gen. Stat.§ 166A-19.10(b)(2), the undersigned may make, 
amend, or rescind necessary orders, rules, and regulations within the limits of the authority 
conferred upon the Governor in the Emergency Management Act; and 

WHEREAS, pursuant to N.C. Gen. Stat.§ 166A-19.30(a)(l), the undersigned may utilize 
all available state resources as reasonably necessary to cope with an emergency, including the 
direction of functions of state agencies for the purpose of performing or facilitating emergency 
services; and 

WHEREAS, pursuant to N.C. Gen. Stat. § 166A-19.30(a)(2), the undersigned may take 
such action and give such directions to state and local law enforcement officers and agencies as 
may be reasonable and necessary for the purpose of securing compliance with the provisions of 
the Emergency Management Act and with the orders, rules, and regulations made thereunder; and 

WHEREAS, pursuant to N.C. Gen. Stat. § 166A-19.30(c)(i), the undersigned has 
determined that local control of the emergency is insufficient to assure adequate protection for 
lives and property of North Carolinians because not all local authorities have enacted such 
appropriate ordinances or issued such appropriate declarations restricting the operation of 
businesses and limiting person-to-person contact, thus needed control cannot be imposed locally; 
and 

WHEREAS, pursuant to N.C. Gen. Stat. § 166A-19.30(c)(ii), the undersigned has 
determined that local control of the emergency is insufficient to assure adequate protection for 
lives and property of North Carolinians because some but not all local authorities have taken 
implementing steps under such ordinances or declarations, if enacted or declared, in order to 
effectuate control over the emergency that has arisen; and 

WHEREAS, pursuant to N.C. Gen. Stat. § 166A-19.30(c)(iii), the undersigned has 
determined that local control of the emergency is insufficient to assure adequate protection for 
lives and property of North Carolinians because the area in which the emergency exists spreads 
across local jurisdictional boundaries and the legal control measures of the jurisdictions are 
conflicting or uncoordinated to the extent that efforts to protect life and property are, or 
unquestionably will be, severely hampered; and 

WHEREAS, pursuant to N.C. Gen. Stat. § 166A-l 9.30(c)(iv), the undersigned has 
determined that local control ofthe emergency is insufficient to assure adequate protection of lives 
and property of North Carolinians because the scale of the emergency is so great that it exceeds 
the capability of local authorities to cope with it; and 

WHEREAS, pursuant to N.C. Gen. Stat.§ 166A-19.30(c)(2), the undersigned may give to 
all participating State officers such directions as may be necessary to assure coordination among 
them; and 

WHEREAS, pursuant to N.C. Gen. Stat. §§ l 66A-l 9.30(c)(2) and l 66A-19.3 l(b)(2), the 
undersigned may enact prohibitions and restrictions on the operation of offices, business 
establishments, and other places to or from which people may travel or at which they may 
congregate. 

NOW, THEREFORE, by the authority vested in me as Governor by the Constitution and 
the laws of the State of North Carolina, IT IS ORDERED: 



Section 1. Prior Executive Orders 

For the reasons and pursuant to the authority set forth above and set forth in the relevant 
Executive Orders referenced below, the undersigned orders as follows: 

Executive Order No. 16 1, extended by Executive Order No. 173 is further extended and 
shall remain in effect for and additional sixty ( 60) days fro m the date of this Executive Order. 

Future Executive Orders may extend the term of these Executive Orders. An Executive 
Order rescinding the Declaration of a State ofEmergency will automatically rescind this Executive 

Order. 

Section 2. Savings Clause 

If any provision of this Executive Order or its application to any person or circumstances 
is held invalid by any court of competent j urisdiction, this invalidity does not affect any other 
provision or application of this Executive Order, which can be given effect without the invalid 
provision or application. To achieve this purpose, the provisions of this Executive Order are 

declared to be severable . 

Section 3. Effective Date 

This Executive Order is effective immediately. This Executive Order shall remain in effect 
for sixty (60) days un less repealed, replaced, or rescinded by another applicable Executive Order. 
An Executive Order rescinding the Declaration ofa State of Emergency will automatically rescind 
this Executive Order. 

IN WITNESS WHEREOF, I have hereunto signed my name and affixed the Great Seal 
of the State of North Carolina at the Capitol in the City of Raleigh, thi s 3 1st day of December in 
the year of our Lord two thousand and twenty. 

ATTEST: 

#7~:i;,h~ 
Secretary of State 


