
In compliance with the Americans with Disabilities Act, persons needing accommodations for this meeting should contact Meghan 
Merideth at (801) 262-4922. Requests should be made as early as possible to allow time to arrange the accommodation. 
One or more board members may participate electronically or telephonically pursuant to UCA 52-4-207. 
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UTVA Board Meeting 09.11.2025 

Utah Virtual Academy 
Governing Board of Directors 
Board Meeting 
Date: September 11, 2025 
Time: 6:30PM 
Location: 310 E. 4500 S., Suite 620; Murray, UT 84107 

Zoom:https://us06web.zoom.us/j/88146624618?pwd=5mb7ucFO2vJY84QzpW5qeHS8xP
mDIU.1&from=addon

AGENDA 

CALL TO ORDER 

PUBLIC COMMENT (Comments limited to three minutes) 

SPOTLIGHTS 

BUSINESS ITEMS (Discussion and Voting) 
o Finance Report

o Acceptance of State Revenue
o Bank Reconciliations and Payment and Deposit Registers
o Invoice Approval for Purchases over $25,000
o Service Provider Contracts
o K12 / Stride Payment
o Academica West Payment

o Director Report
o Enrollment Update
o School Improvement Plans SY25/26

o Board Business
o August 14th, 2025 Board Meeting Minutes
o LEA Specific Licenses
o Board Member Terms & Elected Officers
o Amended By-Laws
o Amended Board Rules of Order

CALENDARING 
o Next Board Meeting October 9, 2025, 6:30PM

ADJOURN 

Utah Virtual Academy students will attain superior academic achievement through parent involvement, 
innovative teaching and school accountability within a virtual environment that embraces individual 

learning styles. 
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COMPANY CONFIDENTIAL 1

Hayley McHam: Mentor & Engagement Lead
● Organizes/runs strong start orientations for ES to help new 

students/families start successfully. Makes sure each student can get into 
Canvas before their courses start.

● Organizes interesting outings that create meaningful connections between 
students and their teachers.

● Runs School Wide Engagement Team - ensure all students are engaged in 
live classes & helps those who are struggling with tech issues.

● Engagement for students - implements school wide camera and 
attendance challenges, designs and sends LC Newsletter bi-monthly with 
lots of information and opportunities to engage!

● Engagement for staff - creates staff spotlights, holiday parties, Masked 
Reader during MOY Acadience testing to ensure staff are recognized for 
their efforts

● Mentor PLC Lead - collaborates with each grade level PLC Lead to ensure 
SIP goals are being met

● Master mentor- works with the hardest situations to help support student’s 
academic success, develops and implements success plans with students 
& parents to make sure they have what they need to be successful

● 8th year at UTVA - Hayley is a master mentor and teacher!  She is always 
happy and brings positivity to every meeting she attends!
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Back To School Carnival
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COMPANY CONFIDENTIAL 7

Ana Bybee (LC) Derek (5th), Logan (3rd) & Brianna (1st)

Text
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Director's Report
UTVA Board Meeting

September 11, 2025
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August PD
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Agenda

Enrollment Report1

School Improvement Plans SY25-26

2

3

Spring Assessment Scores
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High School UA+ (State Testing) Raw Scores

• Participation Growth: The 
number of test scores jumped 
from 454 → 610, a +34% 
increase in students tested 
across these core subjects.

• Proficiency Gains: Overall 
proficiency rose from 27.9% →
30.3%, a +2.4 percentage point 
improvement.

• Interpretation: More students 
were tested in 2025, and 
despite the larger pool, 
proficiency still increased.
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Enrollment (9/9/25)

12 
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Enrollment Plan

K-8 Enrollment:

• The enrollment portal will close on 9/12.

• Between 9/12–9/19, we will continue processing students already in the pipeline.

Enrollment Pause:

• Enrollment will be closed from 9/20–10/1, pending final enrollment numbers.

Post-October Count:

• After the October count, K–8 student approvals and waitlists will be determined for 
the November and December cohorts.

• 9th and 10th grade applications will be approved for the sem 2 start date. 

13 
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High School ACT Raw Scores
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HS Program Enrollments

54%
10-12 graders enrolled in 

Semester 1 Credit 
Recovery
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Middle School RISE (State Testing) Raw Scores

• Between SY23 and SY25, all 
three subjects in grades 6–8 
showed improvement in 
proficiency. ELA rose sharply 
from 20% to 30% by SY24
(though SY25 data isn’t 
available).

• Math: increased steadily from 
12% to 19% over three years.

• Science: climbed from 23% to 
35%, making it the strongest 
overall performer.
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Elementary School RISE (State Testing) Raw Scores

• Overall: All three subjects 
improved since SY23, with Science 
showing the most dramatic long-
term growth, Math inching up 
steadily, and ELA posting a strong 
single-year jump.

• Math: Rose from 12% in SY23 →
19% in SY24 → 22% in SY25, 
showing slow but steady growth.

• Science: Made the strongest 
progress, climbing from 19% in 
SY23 → 27% in SY24 → 38% in 
SY25, for a total gain of +19 
percentage points in two years.
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UTVA Board Meeting 08.14.2025 

Board Approved:  

Utah Virtual Academy 
Governing Board of Directors 
Board Meeting 
Date: August 14, 2025 
Location: 310 E. 4500 S., Suite 620; Murray, UT 84107 

In Attendance: Dallin Drescher, Doug DeVore, Marty Carpenter, Kristen Davidson, 
Kellie Openshaw 
Others In Attendance: Meghan Meredith, Tiffany Allen, Lacey Robinson, LouAnn 
Charles, Lori Phillips, Joette Hayden, Krystal Taylor, Brad Taylor 
Excused: Armante Gordon Brian Maxell, Amberly Keeler, 
 

MINUTES 

 
CALL TO ORDER 

Doug DeVore called the meeting to order at 6:33 PM. 
 
PUBLIC COMMENT  
 There were no public comment.  
 
SPOTLIGHTS 
 There were no spotlights this month. 
 
Dallin Drescher and Marty Carpenter joined the meeting at 7:25 PM.  
 
BUSINESS ITEMS (Discussion and Voting) 

o Director Report 
o Enrollment Report 
o Academic Update 
o Early Literacy Plan 
o Comprehensive Needs Assessment 

Meghan Meredith reported on current enrollment, professional 
development, and the Early Learning Plan. The Utah Education Policy 
Center presented findings from the 2025 Comprehensive Needs 
Assessment, highlighting UTVA’s strengths in leadership, technology 
integration, instructional coaching, and student supports, while identifying 
opportunities to strengthen Tier 1 instruction, Canvas framework 
consistency, multilingual learner support, and collaborative practices. Next 
steps include refining school improvement plans for 2025–26, focusing on 
student goal-setting, data-driven instruction, co-teaching supports, and 
developing a vision for personalized competency-based learning in online 
settings. 

o Finance Report 
Chantel Wixon reviewed the FY2025 draft financials, which showed excellent 
results with revenues at 102.1% of budget, expenses at 97.8%, and a $2M+ 
year-over-year increase in cash position. Significant reimbursements were 
received for Title I, II, IV, and IDEA programs, and final financials will be sent to 
auditors next week. State allotments totaling $4.65M were presented for 
acceptance. Invoices over $25,000 from PowerSchool, K–12 Management, and 
Academica West were submitted for approval. 
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UTVA Board Meeting 08.14.2025 

Board Approved:  

 
o Acceptance of State Revenue  

Dallin Drescher made a motion to accept state revenue. Kellie Openshaw 
seconded. Motion passed unanimously. Votes were as follows: Dallin 
Drescher, Aye; Doug DeVore, Aye; Marty Carpenter, Aye; Kristen 
Davidson, Aye; Kellie Openshaw, Aye. 

o Bank Reconciliations and Payment and Deposit Registers  
Kristen Davidson made a motion to accept bank reconciliations and 
payment and deposit registers. Marty Carpenter seconded. Motion passed 
unanimously. Votes were as follows: Dallin Drescher, Aye; Doug DeVore, 
Aye; Marty Carpenter, Aye; Kristen Davidson, Aye; Kellie Openshaw, Aye. 

o Invoice Approval for Purchases over $25,000  
Kristen Davidson made a motion to approve invoices over $25,000 which 
includes the PowerSchool invoice as presented. Kellie Openshaw 
seconded. Motion passed unanimously. Votes were as follows: Dallin 
Drescher, Aye; Doug DeVore, Aye; Marty Carpenter, Aye; Kristen 
Davidson, Aye; Kellie Openshaw, Aye. 

o K12 / Stride Payment  
o Academica West Payment 

Marty Carpenter made a motion to approve the K12/Stride and Academica 
West payments. Kristen Davidson seconded. Motion passed unanimously. 
Votes were as follows: Dallin Drescher, Aye; Doug DeVore, Aye; Marty 
Carpenter, Aye; Kristen Davidson, Aye; Kellie Openshaw, Aye. 

o Board Business  
o June 12th, 2025 Board Meeting and Closed Session Minutes 

Doug DeVore made a motion to approve the June 12th Board Meeting and 
Closed Session minutes. Dallin Drescher seconded. Motion passed 
unanimously. Votes were as follows: Dallin Drescher, Aye; Doug DeVore, 
Aye; Marty Carpenter, Aye; Kristen Davidson, Aye; Kellie Openshaw, Aye. 
Doug- Dallin, Passed.  

o Insurance Renewal  
Kellie Openshaw made a motion to approve the insurance renewal. Doug 
DeVore seconded. Motion passed unanimously. Votes were as follows: 
Dallin Drescher, Aye; Doug DeVore, Aye; Marty Carpenter, Aye; Kristen 
Davidson, Aye; Kellie Openshaw, Aye. 

o Service Contracts 
Meghan Meredith reviewed the service contracts that will be executed 
throughout the year.  
Doug DeVore made a motion to approve the service contracts. Kristen 
Davidson seconded. Motion passed unanimously. Votes were as follows: 
Dallin Drescher, Aye; Doug DeVore, Aye; Marty Carpenter, Aye; Kristen 
Davidson, Aye; Kellie Openshaw, Aye. 

o Annual Policy re-approvals:  

• Fee Waiver Policy 
o Amended Electronic Resources Policy 
o Amended Child Abuse and Neglect Reporting 
o Rescind Kindergarten Toilet Training Policy 

The above policies were reviewed along with summary explanations of the 
need for adjustments.  
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Board Approved:  

Kristen Davidson made a motion to approve the amended Electronic 
Resources Policy, Child Abuse and Neglect Reporting Policy and to 
rescind the Kindergarten Toilet Training Poliyc. Kellie Openshaw 
seconded. Motion passed unanimously. Votes were as follows: Dallin 
Drescher, Aye; Doug DeVore, Aye; Marty Carpenter, Aye; Kristen 
Davidson, Aye; Kellie Openshaw, Aye. 

 
Marty Carpenter and Dallin Drescher left the meeting at 7:30PM  
 
CALENDARING 

o First Day of School August 13th, 2025 
o Next Board Meeting September 11, 2025, 6:30PM 

 
ADJOURN 

At 7:31 PM Kristen Davidson made a motion to adjourn. Doug DeVore seconded. 
Motion passed unanimously. Votes were as follows: Dallin Drescher, Aye; Doug 
DeVore, Aye; Marty Carpenter, Aye; Kristen Davidson, Aye; Kellie Openshaw, 
Aye. 
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310 East 4500 South 
Suite #620 

Murray, UT 84107 
(801) 262-4922 

(801) 262-5086 (fax) 
www.utahvirtual.org 

 

 

Dear Superintendent, 
 

The Utah Virtual Academy approved LEA-Specific educator license(s) to one individual(s) in a public 
meeting held on September 11, 2025. The license areas, and endorsements shall be valid for three 
(3) academic years as indicated on the attached spreadsheet which contains the associated 
educator information and rationale for the request. All LEA-Specific licenses will expire on June 30th 
of the final academic year approved. 

 
Utah Virtual Academy’s following assurances: 

 
• The LEA has adopted a policy, in accordance with R277-301-7, to prepare and support 

educators with an LEA-Specific license. This policy is posted online at 
https://www.k12.com/content/dam/schools/utva/files/Board_Policy_Manual_10-14- 
20_UTVA.pdf 

• The educator has completed a criminal background check in accordance with Rule R277-214 
and continued monitoring in accordance with Subsection 53G-11-403(1). 

• The LEA will provide requisite training (educator ethics, classroom management/instruction, 
special education law/instruction, & Utah Effective Teaching Standards) within the 1st year 
of employment. 

• The educators will complete the USBE Ethics Review within one (1) calendar year prior 
to being issued the license. 

• The LEA will post all educator data, including assignments, in CACTUS no later than sixty 

(60) days following the date of the public governing board meeting approving the 
license area(s) and/or endorsement(s). 

• Each LEA school employing an individual with an LEA-Specific license will prominently 
post the following on the school’s website: 

o Disclosure that the school employs individuals holding an LEA-Specific educator 
license, license areas, and/or endorsements. 

o An explanation of the types of educator licenses issued by USBE (Professional, 
Associate, LEA-Specific): 

▪ “The following designations or levels apply to educator licenses, license areas (i.e.- 

elementary, secondary, special education), and content endorsements (i.e.- 

mathematics, music, Spanish, social studies): 

▪ Professional: The educator has completed an educator preparation program that 

includes content and pedagogical knowledge. This program may have been completed 

at a university or in an alternate pathway that was supported by school 

districts/charters and the Utah State Board of Education. 

▪ Associate: The educator is currently completing an educator preparation program, but 

has not yet completed all requirements for a Professional Educator License, license area, 

or endorsement. The educator is enrolled in a university-based or Local Education 

Agency (LEA)-based program. When the educator completes the program, they will have 

a professional level. 
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310 East 4500 South 
Suite #620 

Murray, UT 84107 
(801) 262-4922 

(801) 262-5086 (fax) 
www.utahvirtual.org 

 

 

▪ LEA-Specific: The educator has not completed an educator preparation and is not 

currently enrolled in one.” 

• Percentage (based on FTE) of types of licenses, license areas, and endorsements held by 
educators employed in the school. 

• A link to the Utah Educator Look-up Tool. 
 

The Utah Virtual Academy governing body additionally acknowledges that LEA-Specific educator 
licenses, license areas, or endorsements may be renewed by the Utah State Board of Education 
(USBE). These renewals will be approved or denied on a case-by-case basis. 
 
Sincerely, 

 

 
 

Dallin Drescher, UTVA Board Chair 
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Last Name First Name

Is this a 

RENEWAL 

Request 

from SY24-

25? (Y/N)

License 

Area 1

Endorsement 

1 Endorsement 2

Example Educator N Secondary Math Level 3 Chemistry

Blue Heather Y Math Level 4 Secondary Math
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 UTAH VIRTUAL ACADEMY  
BOARD MEMBER TERMS 

 
 

Board terms: 
 

1. Dallin Drescher (Board Chair) 
a. Term Ends 6-2027 

 
2. Doug DeVore (Financial Coordinator) 

a. Term Ends 6-2025 
 

3. Amberly Keeler (Parent Representative) 
a. Term Ends 6-2025 

 
4. Marty Carpenter (Board Member) 

a. Term Ends 6-2025 
 

5. Kristen Davidson 
a. Term Ends 6-2025 

 
6. Brian Maxwell 

a. Term Ends 6-2027 
 

7. Kellie Openshaw 
a. Term Ends 6-2025 

 
8. Armante Gordon 

a. Term Ends 6-2027 
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Board Rules of Order and Procedure 
Adopted: April 3, 2019 
Revised:  
 
 
Pursuant to Utah Code § 53G-5-413, Utah Virtual Academy (the “School”) hereby 
adopts the following rules of order and procedure to govern the meetings of the 
School’s board of directors (the “Board”). 
 
(1) Public Meetings. Board meetings will be convened, and Board business will be 

conducted in accordance with the applicable provisions of the Utah Open and Public 
Meetings Act.  
 

(2) Board Size & Quorum Requirement. The Board consists of a minimum of five (5) 
members. A quorum of Board members must be present at any meeting to take 
official Board action. A quorum consists of a majority of the current Board members.   

 
(3) Meeting Agenda. An agenda for each Board meeting will provide notice of the 

business to be conducted and topics to be considered by the Board.   
 
(4) Board Action & Voting. The minimum number of “yes” votes required to pass any 

resolution or to take any action, unless otherwise prescribed by law or the School’s 
Bylaws, is a majority of the voting members of the Board present at the meeting.  

 
(5) Public Comment. The Board encourages public engagement and frequently 

schedules time to hear from members of the public. Public comment time is placed 
on the agenda at the Board’s discretion. The following rules apply to public comment 
at Board meetings: 

 
a) Members of the public wishing to speak to the Board must include their name 

and the agenda item or topic they wish to address on the “Public Comment Sign 
Up Form” that is available prior to the meeting. 
 

b) Speakers will be given up to three (3) minutes to address the Board. Speakers 
representing large groups may request up to six (6) minutes to address the 
Board.  

 
c) The Board will not take public comment on personnel issues or statements 

regarding the character, professional competence, and the physical or mental 
health of an individual during a Board meeting.  

 
d) The Board is unable to deliberate or take action on items raised during the public 

comment period that are not on the meeting agenda.  
 

e) Persons who disrupt Board meetings will be removed from the meeting.  
 

Deleted: no fewer than
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f) The Board chair, at his/her discretion, reserves the right to end public comment 
at any time.  
 

(6) Board Member Code of Conduct 
 

a) Members of the Board will conduct themselves in a civil and respectful manner 
during Board meetings and when acting in their official capacity as a member of 
the Board. 
  

b) Members of the Board will abide by state and federal laws and School policies 
and refrain from personal or professional conduct that would bring censure, 
ridicule, damage, or reproach upon the Board or the School. 

 
c) The Board only exercises its authority by taking official action through voting in a 

public Board meeting. Members of the Board have no individual authority to act 
on behalf of the Board unless expressly authorized by the Board. Individual 
members of the Board should not speak on behalf of the Board without prior 
Board approval. 

 
d) Members of the Board will maintain the confidentiality of information obtained in 

closed session or other confidential information otherwise obtained in their official 
capacity as a member of the Board.  

 
Governing Law. If any provision contained in these Rules of Order & Procedure conflict 
with law or the Board’s Bylaws, the applicable law or the Board’s Bylaws will govern. 
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Bylaws 
Amended and Restated: February 12, 2020 
 
 

Second Amended and Restated 
Bylaws 

of 
UTAH VIRTUAL ACADEMY 

 
 

ARTICLE I 
NAME, PURPOSE 

 
1.    The name of the organization is Utah Virtual Academy (the “corporation”).   
 
2.   The corporation was formed to manage, operate, guide, direct and promote the 
corporation, a Utah Public Charter School.  The corporation is organized under the Utah 
Nonprofit Corporation Act for public purposes and is not organized for the private gain of 
any person.   
 

ARTICLE II 
MEMBERS 

 
The corporation shall have no members.  Any action which would otherwise by law 
require approval by a majority of all members or approval by the members shall require 
only approval of the Board of Directors of the corporation (the “Board”).  All rights which 
would otherwise by law vest in the members shall vest in the Board.               
 

ARTICLE III 
MEETINGS OF DIRECTORS 

 
1.    Annual Meeting.  The Board shall hold an annual meeting for the purposes of 
organization, selection of directors and officers, and the transaction of other business.  
 
2.    Regular Meetings.  Regular meetings will be held as scheduled by the Board, 
with a published schedule and proper notice.   
 
3.    Special Meetings.  Special meetings of the Board for any purpose(s) may be 
called at any time by the President, Secretary, or one-third (1/3) of the members of the 
Board.  
 
4. Electronic Meetings.  In accordance with applicable state law and Board policy, 
any meeting of the Board may be held by telephone conference or other electronic 
communication method as long as all Board members participating in the meeting can 
both hear one another and verbally participate in the meeting, and any such 
participation shall constitute presence in person at the meeting. 
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5.    Notice.  Special meetings and regular meetings of the Board may be held only 
after each director has received notice of at least twenty-four (24) hours by a 
documentable form of communication. 

 
ARTICLE IV 

BOARD OF DIRECTORS, OFFICERS 
 
1.    Board Role, Size, Composition.  The Board is responsible for overall policy and 
direction of the school and delegates responsibility for day-to-day operations to the 
Executive Director of the school and committees established by the Board.  The Board 
shall consist of a minimum of five (5) directors.  The Board members shall receive no 
compensation other than reasonable expenses.  
 
2.    Meetings.  The Board shall meet at an agreed upon time and place.  
 
3.   Terms.  Board members shall serve three (3) year terms. Board members are 
eligible for re-election.     
 
4.   Quorum.  A quorum consists of a majority of the current Board members.  A 
quorum of Board members must be present, in person or by electronic means, at any 
meeting of the Board before business can be transacted or motions made or passed.  
 
5.   Officers and Duties.  There shall be four officers of the Board consisting of a 
President, Vice-President, Secretary, and Financial Coordinator.  The officers shall be 
elected to serve a one (1) year term by a majority vote of the Board at the annual 
meeting of the Board. The individuals elected to these offices shall hold their respective 
offices until their resignation, removal or other disqualification from service, or until the 
expiration of their office’s term. A Board member may hold more than one office at any 
given time.  Officers’ duties are as follows:  
                                 
(a) The President shall convene regularly scheduled Board meetings, shall preside 
or arrange for other members of the executive committee to preside at each meeting in 
the following order:  Vice-President, Secretary and Financial Coordinator.  
 
(b) The Vice-President will chair committees on special subjects as designated by 
the Board.  
 
(c) The Secretary shall be responsible for keeping records of Board actions, 
including overseeing the taking of minutes at all board meetings, sending out meeting 
announcements, distributing copies of minutes and the agenda to each Board member, 
and assuring that corporate records are maintained.  
                                 
(d) The Financial Coordinator shall ensure a financial report is presented at each 
Board meeting. The Financial Coordinator shall chair the finance committee, assist in 
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the preparation of the budget, help develop fundraising plans, and make financial 
information available to Board members and the public.  
 
6.    Vacancies.  Vacancies on the Board will exist (1) on the death, resignation, or 
dismissal of any member, or (2) when the term of a current Board member has expired.   
 
7. Board Elections.  In order to fill a vacancy on the Board, the Board will solicit 
nominations and letters of application from the school community or members of the 
community at large.  The Board may then elect an approved applicant to fill the 
vacancy.  Board members will be elected by the vote of a majority of the remaining 
members of the Board. 
 
8.   Resignation, Termination and Absences.  Resignation from the Board must be 
in writing and received by the Secretary.  If the resignation is effective at a future time, a 
successor may be selected before such time, to take office when the resignation 
becomes effective.  A Board member may be removed with or without cause by the vote 
of two-thirds (2/3) of the remaining directors.  
 

ARTICLE V 
COMMITTEES 

 
The Board may create committees as needed to fulfill its responsibilities.   
 

ARTICLE VI 
EXECUTIVE DIRECTOR AND STAFF 

 
Executive Director.  The Executive Director of the school is hired or approved by the 
Board.  The Executive Director of the school has the day-to-day responsibility of 
managing the school, including carrying out the school's goals and Board policy.  The 
Executive Director of the school will attend all Board meetings, report on the progress of 
the school, answer questions of Board members and carry out the duties described in 
the job description.  The Board can designate other duties as necessary. 
 

ARTICLE VII 
INDEMNIFICATION 

 
1.   Indemnification of Directors and Corporation Agents.  The corporation 
hereby declares that any person who serves at its request as a director, officer, 
employee, Chair, or member of any committee, or on behalf of the organization as a 
trustee, director, or officer of another organization, whether for profit or not for profit, 
shall be deemed the corporation’s agent for the purposes of this Article and to the 
extent allowed by law, shall be indemnified by the corporation against expenses 
(including attorney’s fees), judgment, fines, excise taxes, and amounts paid in 
settlement actually and reasonably incurred by such person who was or is a party or 
threatened to be made a party to any threatened, pending, or completed action, suit or 
proceeding, whether civil, criminal, administrative, or investigative by reason of such 
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service, provided such person acted in good faith and in a manner he reasonably 
believed to be in the best interest of the corporation and, with respect to any criminal 
action or proceedings, had no reasonable cause to believe his conduct was unlawful.  
Except as provided in Article VII, Section 3, below, termination of such action, suit, or 
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo 
contendere or its equivalent, shall not of itself create either a presumption that such 
person did not act in good faith and in a manner which he reasonably believed to be in 
the best interest of the corporation or, with respect to any criminal action or proceeding, 
a presumption that such person had reasonable cause to believe that his conduct was 
unlawful. 
 
2.   Indemnification Against Liability to the Corporation.  No indemnification shall 
be made with respect to any claim, issue, or matter as to which a person covered by 
Article VII, Section 1 shall have been adjudged to be liable for negligence or misconduct 
in the performance of his/her duty to the corporation unless and only to the extent that 
the court in which such action, suit, or proceeding was brought shall determine upon 
application that, despite the adjudication of the liability, but in view of all the 
circumstances of a case, such person is fairly and reasonably entitled to indemnification 
for such expenses which such court deems proper. 
 
3.   Indemnification of Criminal Actions.  No indemnification shall be made in 
respect of any criminal action or proceeding as to which a person covered in Article VII, 
Section 1 shall have been adjudged to be guilty unless and only to the extent that the 
court in which such action or proceeding was brought shall determine upon application 
that, despite the adjudication of guilt, but in view of all the circumstances of the case, 
such person is entitled to indemnification for such expenses, or fines which such court 
shall deem proper. 
 
4.   Period of Indemnification.  Any indemnification pursuant to this Article shall:  
(a) be applicable to acts or omissions which occurred prior to the adoption of this Article, 
and (b) continue as to any indemnified party who has ceased to be a director, officer, 
employee, or agent of the corporation and shall inure to the benefit of the heirs and 
personal representatives of such indemnified party.  The repeal or amendment of all or 
any portion of these Bylaws which would have the effect of limiting, qualifying, restricting 
any of the powers or rights of indemnification provided or permitted in this Article shall 
not solely by reason of such repeal or amendment, eliminate, restrict, or otherwise 
affect the right or power of the corporation to indemnify any person, or affect any right of 
indemnification of such person, with respect to any acts or omissions which occurred 
prior to such repeal or amendment 
 
5.   Advances of Costs and Expenses.  The corporation may pay costs and 
expenses incurred by a director, officer, employee or agent in defending a civil or 
criminal action, suit or proceeding, in advance of the final disposition of the action, suit 
or proceeding upon receipt of an undertaking by or on behalf of the person that he or 
she shall repay the amount advanced if it is ultimately determined that he or she is not 
entitled to be indemnified by the corporation as authorized by these Bylaws. 
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6.   Personal Liabilities of Directors and Officers.  No director or officer of the 
corporation shall be personally liable to the corporation for civil claims arising from acts 
or omissions made in the performance of his or her duties as a director or officer, unless 
the acts or omissions are the result of his or her fraud, or malicious or willful 
misconduct, or the illegal use of alcohol or a controlled substance. 
 

ARTICLE VIII 
AMENDMENTS 

 
These Bylaws may be amended when necessary by the vote of a two-thirds (2/3) 
majority of the Board.   
 

ARTICLE IX 
SUPERSEDE PREVIOUS BYLAWS 

 
These Bylaws supersede all Bylaws previously adopted by the Board. 
 
Dated: February 12, 2020  
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