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AMENDED AN]; RESTATED BYLAWS
NOAH WEBS%IZ?R ACADEMY /

The Directors of Noah Webster Academy, a Utah nonprofit corporation (the
“Corporation”), previously adopted bylaws dated as of April 26, 2005. The bylaws provided that
they could be altered, amended, repealed or added to by an affirmative majority vote of the
governing board. The directors desire to amend and restate the bylaws in their entirety by

deleting Articles I through XII and substituting the following Articles I through VI in place

thereof.

ARTICLE1
'he Corporation
Section 1.01. Name and Organizational Structure. Noah Webster Academy (the
“Corporation”) is a nonprofit corporation organized and existing under the Utah Revised
Nonprofit Corporation Act in compliance with Title 16, Chapter 6a of the Utah Code Annotated.
Section 1.02. Tax Status and Purposes. In accordance with the status of the Corporation
as an organization described in Section 501(c¢)(3) of the Internal Revenue Code of 1986, as
amended (or corresponding provisions of any future United States internal revenue law) (the
“Code™), the Corporation is organized and shall be operated exclusively for the purposes set forth
in the Articles of Incorporation. The Corporation has been approved to operate as a public

charter school under Utah law and has been granted a charter (the “Charter”) to do so by the

Utah State Charter School Board (the “Charter Board™).
Section 1.03  Membership. The Corporation’s paid employees shall not have any voting

or nonvoting members on the Charter Board.



ARTICLE 11

Directors

Section 2.01. Power and Authority of Directors. Except as otherwise provided by law,

the Articles of Incorporation or these Bylaws, all of the authority of the Corporation shall be
exercised by the Board of Directors. The Directors serving hercunder shall have the power,
authority and responsibilities of and shall perform the functions provided for Directors under the
Utah Revised Non-profit Corporation Act, including, but not limited to, the power to do the
following:

A, To appoint and control and at its pleasure remove any agents and
employees and to allow such compensation for their services as the Board shall deem proper.
This shall include the power to appoint investrnent advisors, trust companies, banks or other
fiduciaries to invest and safeguard the assets of the Corporation;

B, To prescrib;e, consistent with these Bylaws, the duties of any Officer;

C. To determine and govern all matters affecting finances, discipline,
committees or the function of the Corporation; and

D. To conduct such acts as may be required to carry out the express purposes
of the Corporation.

Section 2.02. Provisions Relating to Directors.

A. Number. As of the date of these Amended and Restated Bylaws, the

current Board of Directors sﬁall be comprised of between seven (7) and eleven (11) members.

The number of Directors may be established by the Board of Directors from time to time,



B. Composition, Term and Election, Board Members shall be parents or

guardians of children attending Noah Webster Academy or members of the community,
preferably having backgrounds in education, business, or law. They shall be nominated by
parents and/or guardians of students currently enrolled in the school and shall be selected by the
Board, The president of the Parent Organization is a member of the Board during his or her term.,
This individual is directly elected by parents and guardians of currently enrolled students. The
School Director serves as an advisor to the Board. The Board shall select other advisors as
necessary.

Each Board member serves a three-year term, which may be renewed. In the event of
vacancies among the General Board members, volunteers to serve the remainder of the term for
any particular seat shall be nominated by parents, and shall be selected/approved by the Board.

All matters relating to the election and appointment of Directors under these
Amended and Restated Bylaws shall be subject to the provisions of the Corporation’s Amended
and Restated Articles of Incorporation that govern the election and appointment of Directors. In
the event of a conflict between these Amended and Restated Bylaws and the Amended and
Restated Articles of Incorporation, the Amended and Restated Articles of Incorporation shall
take precedence,

C. Resignation and Removal. Any Director, by notice in writing to the Board
of Directors, may resign at any time. Any Board member may be removed prior to the end of
their term by a majority vote of the remaining board members, excluding the Board member in

question.



Section 2.03. Quorum and Voling.

A. Quorum. Except as otherwise provided in the Articles of Incorporation or
these Bylaws, a majority of the Directors then in office shall constitute a quorum for the
transaction of business at any meeting of the Directors.

B. Yoting. Except as otherwise provided in the Articles of Incorporation or
these Bylaws, each Director then in office shall have one (1) vote, and the vote of a majority of
the Directors present, whether in person, virtually, by mail, by proxy, or other Board approved
technology, at a meeting at which a quorum is present shall constitute the action of the Board of
Directors.

Section 2.04. Notice of Meetings of Board of Directors. Notice of the place, date and
time of each meeting of the Board éf Directors shall be given to each Director not more than
thirty (30) days nor less than two (2) days before the date of such meeting; provided that in those
situations requiring expedited attention, notice may be given less than two (2) days before the
date of such meeting but at least twenty-four (24) hours prior thereto. Any notice referred to in
this Section 2.04 may be given by any reasonable means (including electronic communication
such as e-mail) and need not specify the purposes of the meeting, except that if an amendment to
the Articles of Incorporation or these Bylaws is proposed, a copy of such proposed amendment
shall accompany said notice, except with respect to a proposed action to elect or remove a
Director or Officer. Notice of any meeting shall be considered given if mailed or otherwise sent
or delivered to the Director at his or her address specified in the records of the Corporation. The
giving of notice shall be deemed to be waived by any Director who shall attend and participate in

such meeting, other than to protest the lack of proper notice at or prior to such meeting, and may



be waived, in writing, by any Director either before, at or after such meeting. Such writing shall
be filed with or entered upon the records of the meeting.

Section 2.05  Meetings of Directors.

A, Regular Meetings. Regular meetings of the Directors, including the annual
meeting, shall be at such place (within or without the State of Utah), date and time as may be
fixed by the Board of Director;; or by the President as authorized by the Board.

B. Special Meetings. Special meetings of the Board of Directors may be
called by the President or by two (2) Directors who deliver a written request to the Secretary for
the calling of a meeting at least five (5) business days prior to the minimum notice period (as
provided in Section 2.04) for the meeting to be called.

Section 2.06. Attendance and Participation at Meetings. Directors may attend and
participate in any meeting of the Board of Directors through any communication equipment if all
persons participating can hear each other,

Section 2.07.  Action Without Meeting. Any action which might be taken at any meeting
of the Board of Directors may be taken without such meeting by a writing or writings signed by
all of the members of the Board. The writing or writings evidencing such action taken without a
meeting shall be filed with the Secretary of the Board of Directors of the Corporation and
inserted by him or her in the permanent records relating to the meectings of the Board of
Directors.

Section 2,08 Advisors. In addition to the above-described voting Directors, there may
also be one or more Advisors who shall be entitled to attend meetings of the Board of Directors

or other activities of the Corporation as determined by the Board of Directors. The individual



employed as School Director shall serve as the Advisor during his or her employment with the
Corporation. The Board of Directors shall provide for the selection and privileges thereof,
provided that such persons shall not be entitled to vote, shall not be counted for quorum purposes
of determining the number of Directors, and the failure of such persons to receive notice of a

meeting of the Board of Directors shall not affect the validity of a meeting,

ARTICLE III
Committees

Section 3,01, Committees, The Board of Directors may from time to time create
committees of the Board consisting of at least one (1) Director and appoint the members thereof.
The Board also may appoint advisory committees consisting of Directors and/or persons who are
not Directors provided that at least one (1) Director shall be a member of each such committee.
The Board of Directors may prescribe or limit the powers and duties of any commitiee of the
Board.

Section 3.02 Committee Limitations,

Al Each committee shall serve at the pleasure of the Board of Directors, shall
act only in the intervals between meetings of the Board or in making reports to the Board and
shall be subject to the control and direction of the Board. Except as otherwise provided by law,
the Articles of Incorporation or these Bylaws, each committee shall act by a majority of the vote
of the whole number of its members.

B. No committee shall have the authority to:

() approve any action for which the approval of the Board of

Directors is required by the Utah Revised Nonprofit Corporation Act;



(2)  establish committees of the Board of Directors
(3)  fill vacancies on the Board of Directors

Section 3.03  Action Without Meeting. Any action which might be taken at any meeting

of any committee may be taken without such meeting by a writing or writings signed by all of
the members of such committee. The writing or writings evidencing such action taken without a
meeting shall be filed with the Chair of such committee and inserted by him or her in the

permanent records relating to meetings of the committee,

ARTICLE 1V

Officers

Section 4.01. Election. The Ofticers of the Corporation shall consist of a President, a

Secretary, a Treasurer and such other Officers as the Directors may from time to time designate.
Election of Officers shall take place at each annual meeting of the Board of Directors o, if action
is not then taken or if there is a vacancy, at any regular or special meeting for which notice is
given as provided in Section 2.04. All Officers shall be elected by the Board of Directors by a
majority vote for a one (1) year term.

Section 4,02, President. The President, who may also be referred to as Chair, shall
preside at all meetings of the Board of Directors. The President shall, subject to the direction of
the Board of Directors, have general supervision, direction and control of the business and
Officers of the Corporation. The President shall be an ex officio member of all standing
committees. The President shall have the general powers and duties usually vested in the chief
executive officer of a nonprofit corporation under the laws of the State of Utah and shall have

such other powers and duties as may be prescribed by the Board of Directors of these Bylaws. In



addition, the President shall also serve as the Chief Administrative Officer (“CAQ”) of the
Corporation for purposes of: (i) satisfying Utah charter school law; (ii) interfacing with Utah
State Charter School Board; and (iii) for all other purposes required by the Utah State Charter
School Board.,

Section 4.03. Vice-President. The Board of Directors may, at a later date, create the
office of Vice-President, who may also be referred to as Vice-Chair. The Vice-President shall in
the absence or disability of the President, perform all duties of the President, and, when so
acting, shall have the powers and be subject to the restrictions on the President. The
Vice-President shall have such other powers and shall perform such other duties as from time to
time may be prescribed by the Board of Directors.

Section 4.04. Secretary. The Secretary shall keep the minutes of the proceedings of the
Board of Directors, shall be the custodian of all books, records, papers and property of the
Corporation and shall perform such other administrative duties as shall be necessary or desirable
to carry out the purposes of the Corporation. He or she shall have such other duties as may be
established by the President with the consent of the Board of Directors.

Section 4,05, Treasurer. The Treasurer shall be the Chief Financial Officer (“CFO”) of
the Corporation and shall perform such other administrative duties as shall be necessary or
desirable to carry out the purposes of the Corporation, He or she shall have such other duties as

may be established by the President with the consent of the Board of Directors.



ARTICLE V
Indemnification and Insurance

Section 5.01. Indemnification of Directors and Officers. The Corporation shall, to the
maximum extent permitted by law, indemnify each of its Directors and Officers against
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in
connection with any i)roceeding-arising by reason of the fact that any such person is or was a
Director or Officer of the Corporation and shall advance to such Director of Officer expenses
incurred in defending any such proceeding to the maximum extent permitted by law,

Section 5.02. [ndemnification of Other Agents. The Board of Directors of the
Corporation may, in its discretion, provide by resolution for indemnification of any other agents
of the Corporation comparable to that provided for the Directors and Officers under Section 5.01,
to the extent permitted by law,

ARTICLE V1
Miscellaneous

Section 6.01. Fiscal Year. The fiscal y‘.ear of the Corporation shall end on the last day of
June, or on such other date as may be fixed from time to time by the Board of Directors,

Section 6,02, Amendments. Unless otherwise provided in the Articles of Incorporation
or these Bylaws, the Bylaws may be amended at a meeting called for that purpose by the
affirmative vote of two-thirds (2/3) of the whole number of Directors; provided, however, that
any such amendments shall be consistent with the Corporation’s status as a tax exempt

organization under Code Section 501{c)(3).



Section 6,03, Charter. At all times, these Amended and Restated Bylaws shall be
subordinate to the Corporation’s Charter as granted by the Charter Board. In the event of a

conflict between these Bylaws and the Charter, the provisions of the Charter shall control.
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CERTIFICATION
THE UNDERSIGNED officer and/or director of Noah Webster Academy, a Utah
nonprofit corporation, hereby certifies that the foregoing Amended and Restated Bylaws were

duly adopted as of the 19th day of May 2022 .

Signature -~ -2

Mﬂﬂﬂ- K\M\'B\ guuo~l<°ﬂ£€

Print Name

T RAMAMAN 6F Tue RQopdsy
Title

Upon an affirmative vote of the board, a new certification will need to be presented and signed
by the director of the Corporation.
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