Amended By-Laws For
Noah’s Ark of Central Florida, Inc.

ARTICLE | - NAME AND PURPOSE

Section 1 - Name and Territory: The name of this corporation shall be Noah’s Ark of Central Florida, Inc.
(hereinafter “the Corporation”) and its territory served shall include the State of Florida, but may be
expanded at a future date by a two-thirds majority vote of the Active Board Members.

Section 2 - Purposes: The purposes of this organization shall be to:

a. promote the general welfare of individuals with disabilities of all ages.

b. establish and operate, or facilitate, an affordable and accessible housing program that will allow
choices for individuals with disabilities that encourages the maximum level of independence.

c. establish and operate, or facilitate, training programs for adults with disabilities in order that they
may contribute to society through meaningful employment or volunteer opportunities.

d. establish and operate programs for individuals with disabilities that will provide developmental,
educational, recreational, and social opportunities for their continued emotional well being.

e. conduct on-going programs to educate the general public on the challenges and needs of the
individual with disabilities and to engage their support.

f. cooperate with governmental, educational and private agencies concerned with the welfare of
individuals with disabilities.

g. take any appropriate action which will promote any of the foregoing purposes.

ARTICLE Il - CLASSES OF MEMBERS

There shall be four classes of Members as follows:
a. Active Board Member
b. Advisory Board Member
c. Consumer Advisory Board Member
d. General Membership Members

Section 1-Active Board:

a. Definition: Active Board members of the Corporation shall be referred to as the “Board of
Directors” jof the Corporation. The Board of Directors shall consist of not fewer than ten (10) or
greater than fifty (60) members. The specific size of the Board of Directors may be adjusted
within these parameters by a majority vote of the Directors when a quorum is present.

b. Duties: Tlhe Board of Directors shall have the management and control of the Corporation, its’
funds and property, and shall make or authorize all necessary contracts for the administration of
the Corporation. The Board of Directors may make rules and regulations for the expedient
management and operation of the Corporation - not inconsistent with the laws of the State or
with the By-Laws.

c. Aftendance: All Directors are expected to attend a minimum of sixty percent (60%) of the
Regular or Special Board meetings during the fiscal year and to actively participate on appointed
committees or projects in order to remain on the roll and in good standing. Members may
participate in any meeting through the use of a conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other.
Such participation shall be at the discretion of the President and shall constitute presence at the
meeting.

d. Authority: All the Corporate powers, except such as are otherwise provided for in these By-Laws
and by statute, shall be and are hereby vested in and shall be exercised by the Board of
Directors. The Board of Directors may delegate to the Executive Committee, Officers of the
Corporation or to an Executive Director, such powers as they may determine. In respect to all
questions arising regarding the By-lLaws, the majority decision of the Board of Directors shall
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control. The Board of Directors may authorize, from time to time, committees as it may deem
necessary to promote the purposes of the Corporation. Active Board Members shall also be
considered General Members with voting rights. However, the Active Board Members shall not
be required to pay membership dues.

e. Election: Atthe August General Membership Meeting, the Nominating Committee shall present
its recommended slate of candidates and their bios and seek nominations from the floor for any
additional candidates that are General Members. A minimum of eight (8) General Members
must support the nomination at the meeting by signing a petition. Those nominated from the
floor, along with a slate of officers (if appropriate), shall be presented for ratification of the
nominations to the Board of Directors at its September meeting. All nominated Directors and
Officers shall be considered, voted upon and, if successful, elected at the October meeting by
the General Members. Installation of new Board Members and Officers shall occur at the
November Board of Directors meeting.

f. Terms: Board Members shall serve a three (3) year term with such elections to be staggered so
that no more than one-third (1/3) of the Directors, or approximately so, shall be elected in any
one year. The groups of Directors to be elected and the means for implementing the staggered
terms shall be designated by the Board of Directors and implemented and monitored through the
Nominating Committee. Board Members can be nominated to serve successive terms if
approved by the General Members.

g. Non-performance of Duties: Upon a finding by the Board of Directors of the failure by any
Director to perform his/her dutiesi or meet attendance requirements, Directorship shall be
declared vacant and the vacancy filled. Notice of this action by the Board of Directors shall be
duly given by regular mail to the said Director.

h. Vacancies: In the event that a duly-elected Director dies, resigns or is otherwise removed from
the Board, her/his successor shall be elected by the Board of Directors to fill the unexpired term.
Any vacancy or increase in the Board of Directors and any vacant office shall be filled by the
Board of Directors at any Regular or Special Meeting.

i. Conflict of Interest: The Board of Directors shall have the authority to promulgate conflict of
interest standards for Board membership as it deems advisable. No person shall be eligible for
nomination or election to the Board of Directors unless her or his nomination or election would be
in conformity with any such conflict of interest standards which may be promulgated. No
Director, and no member of the immediate family of any Director, shall serve as paid staff of the
corporation or receive compensation of any kind from the corporation. No Director may apply for
a paid position in the corporation until she/he has resigned from the Board.

i. Meeting; The Board of Directors shall designate a regular time and place of meetings. Absence
from three regular meetings without an excuse deemed valid by the Board of Directors shall be
construed as resignation.

j. Quorum: The presence of 50% or greater of the Directors shall constitute a quorum for the
transaction of business; and the acts of the Directors present at any meeting where there is a
quorum shall be deemed the acts of the Board.

k. Meeting Notice: The Secretary of the Corporation shall provide written notice of all Board of
Directors meetings to all Active and Advisory Board Members. Regular monthly meeting notices
shall be given at least seven (7) calendar days prior to the meeting date, such notices may be
given in electronic form.

. Annual Meeting: An Annual Meeting of the General Members and the Board of Directors of the
Corporation shall take place in October of each year or as close to such dates as shall be
reasonably practical, as determined by the Board of Directors. Written notice of the Annual
Meeting shall be given at least thirty (30) calendar days in advance.

m. Special Call Meetings: Special call meetings may be called by the President and shall be called
by him/her when requested in writing by five (5) members of the Board of Directors. Notice of
the Special Call Meetings shall be given at least five (5) days in advance, but such notice may be
waived by any member before or after any meeting.

n. Open Meetings: All meetings of the Board of Directors are open to all members
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o Policy Manual: The Board of Directors shall annually review and approve the Corporation’s
Policy Manual.

Section 2 - Advisory Board

a. Members: The Advisory Board will consist of individuals who have expertise from which the
Board of Directors may benefit. The Advisory Board may consist of any number as deemed
necessary by the Board of Directors.

b. Election: Members of the Advisory Board may be approved and elected at any Regular or
Special meeting of the Board of Directors. Election is by majority vote of the Directors present at
a meeting at which a quorum is present.

c. Term: The Advisory Board members shall serve at the pleasure of the Board of Directors and
may be established for any term as deemed necessary by the Board of Directors.

d. Duties and Responsibilities: The Advisory Board shall have such powers as delegated by the
Board of Directors within the requirements set forth in any applicable governmental statutes or
regulations. Members of the Advisory Board will act to advise the Board of Directors in their area
of expertise, on special projects or areas of special interest, but shall not have a vote.

e. Meetings: Advisory Board members may attend Regular or Special Call Board of Directors
meetings and may participate with the consent of the Board of Directors.

Section 3 — Consumer Advisory Board

a. Members: The Consumer Advisory Board will consist of individuals with developmental
disabilities or guardians of individuals with developmental disabilities who have unique life
experiences and perspectives from which the Board of Directors may benefit. The Consumer
Advisory Board may consist of any number as deemed necessary by the Board of Directors.

b. Election: Members of the Consumer Advisory Board may be approved and elected at any
Regular or Special meeting of the Board of Directors. Election is by majority vote of the
Directors present at a meeting at which a quorum is present.

f. Term: The Consumer Advisory Board members shall serve at the pleasure of the Board of
Directors and may be established for any term as deemed necessary by the Board of Directors.

c. Duties and Responsibilities: The Consumer Advisory Board shall have such powers as
delegated by the Board of Directors within the requirements set forth in any applicable
governmental statutes or regulations. Members of the Consumer Advisory Board will act to
advise the Board of Directors from their unique life experiences and perspectives or on special
projects, but shall not have a vote.

Section 4 — General Member
a) General Members: A General Member shall consist of either an individual or a family unit and
who have a special interest in, or who may wish to promote the general welfare of the
Corporation, and who has paid their General Membership dues as provided below.

b) General Membership Dues: Each General Member shall pay an annual membership fee in an
amount established by the Board of Directors. Membership dues shall be paid annually, in
advance, on or before January 15" of each year and shall be considered past-due on January
31% of each year. If a General Members’ dues remain unpaid on February 15" of any given
year, membership is automatically terminated. Dues for new members shall be computed from
the first day of the month of application and granting of membership and shall be prorated for the
remainder of the year.

¢) Voting Rights: Each General Member, whether an individual member or a family unit member
shall be entitled to one (1) vote provided that the their dues are currently paid and after they
have been a member in good standing for a period of at least ninety (90) days.

ARTICLE lll - OFFICERS, BOARD OF DIRECTORS AND EXECUTIVE DIRECTOR
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Section 1 — Officer Titles:
a. President
b. First Vice -President
¢. Second Vice-President
d. Third Vice-President
e. Secretary
f. Treasurer

Section 2 ~ Elections of Officers and Directors:

a. An annual election of Officers and Directors shall be held each year. All incumbent Officers
and Directors shall serve until successors are elected and installed.

b. All votes cast shall be counted, totals recorded and reported to the General Members.

¢. The elections shall be by a majority vote of those qualified voters present except where there
are more than two candidates for the office, a plurality shall elect.

d. There shall be no campaigning on Corporation properties.

e. New Officers and Directors shall take office at the November Board of Directors meeting.

Section 3 - Term:
Officers shall hold office for a period of two (2) years following their installation or until their
successors have been installed. However, such term may be extended thereafter, on a year-to-
year basis by a majority vote of the Directors present at a meeting at which a quorum is present.

Section 4 — Officer Duties & Responsibilities:
a. President:

- Shall be an ex-officio member of all standing committees and shall be notified of their
meetings by the committees’ Chairperson.

- Shall preside at the meetings of the Board of Directors and the Executive Committee.

- May vote on any matter before the Board of Directors and the Executive Committee.

- Shall represent the Board of Directors at meetings and functions or appoint another
Director or the Executive Director to do so.

- Shall sign leases, contracts and checks as a representative of the Board of Directors in
conjunction with the Executive Director.

- Shall appoint the chairperson and committee members of authorized committees with the
approval of the Board of Directors.

- Shall delegate duties and responsibilities, as appropriate, to the Executive Director with the
approval of the Board of Directors.

b. First Vice-President:

- Shall preside at meetings in the absence of the President.

- Shall assume the Office of President, in the event the Presidency is vacated, until such
time as a new President is elected and installed.

- Shall sign leases, contracts and checks as a representative of the Board of Directors in
conjunction with the Executive Director and in the absence of the President.

- Shall actively serve on the Development & Fundraising Committee, Budget and Finance
Committee, and Strategic Planning Committee and shall make a report on each committee
to the Board of Directors at each of the Board of Director's meeting.

c. Second Vice-President:

- Shall preside at meetings where both the President and First Vice-President are absent.

- Shall actively serve on the Community Relations Committee, the Advocacy Committee,
and the Nominating & Board Recruiting Committee and shall make a report on each
committee to the Board of Directors at each of the Board of Director's meeting.

d. Third Vice-President:

- Shall preside at meetings where the President, the First Vice-President, and the Second

Vice-President are absent.
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- Shall actively serve on the Property Management Committee, the Activities Committee,
and the Operations & Development Committee, and shall make a report on each
committee to the Board of Directors at each of the Board of Director's meeting.

e. Secretary:

- Shall insure that an accurate record of the proceedings of the meetings of the Board of
Directors is kept.

- Shall insure that accurate records of the elections of the Board of Directors and Officers are
kept.

- Shall insure that timely notices of meetings are issued to the members of the Board of
Directors.

- Shall insure that copies of the minutes of the meetings of the Board of Directors shall be
distributed each Board of Directors within five (5) business days of each meeting.

- Shall be the Corporate Historian.

If the Secretary is absent from a meeting of the Board of Directors, a Secretary pro-tempore’

shall be chosen by vote.

f. Treasurer:

- Shall ensure that the monies of the Corporation are collected and disbursed as directed by
the Board of Directors.

- Shall review monthly financial statements and report findings to the Board of Directors at
the monthly meetings.

- Shall review the annual audit and report findings to the Board of Directors.

- Shall Chair the Finance and Budget Committee.

- May, in the absence of the President, sign checks or contracts as a representative of the
Board of Directors.

ARTICLE IV — Executive Director:

Section 1 — Executive Director: The Executive Director of the Corporation:

a. shall report to the Board of Directors.

b. shall support and advise the Committees of the Corporation in accomplishing its mission,
based upon the standards and priorities established by the Board of Directors.

c. shall support and advise the members of the Board of Directors.

d. shall be an ex-officio member of all standing committees and shall be notified of their
meetings by the committees’ Chairperson.

e. shall not be a voting member of the Corporation.

f. shall write policies and procedures to help guide the operation of the Corporation.

g. shall be responsible for the day-to-day operation of the Corporation.

ARTICLE V - STANDING COMMITTEES AND SPECIAL COMMITTEES:

Section 1 — Names and Functions of Standing Committees: There shall be the following Standing
Committees and Functions:

EXECUTIVE COMMITTEE: The Executive Committee shall:
a. consist of the Officers of the Corporation, the immediate past president, if available, and the
Executive Director.
b. carry out the responsibilities delegated to them by the Board of Directors.
¢. conduct any business that may be necessary between the regular or called meetings of the
Board of Directors.
d. meet at the time and place designated by the President of the Board of Directors.

DEVELOPMENT & FUNDRAISING COMMITTEE: The Development & Fundraising Committee shall:
a. be responsible for the short and long range financial foundation of the Corporation.
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b. develop and implement a detailed two (2) year plan, with quarterly updates, on the various
details of fund raising efforts.

c. oversee the submission of grant proposals.

d. oversee the development and implementation of annual and capital campaigns.

e. have its Chairperson as a member of the Finance and Budget Committee.

STRATEGIC PLANNING COMMITTEE: The Strategic Planning Committee shall:

a. gather information and project the future needs of the people we serve and for the staff
providing services and make recommendations to the Board of Directors on how best to
formulate plans to meet those needs.

b. prepare a bi-annual SW.O.T. (Strength, Weakness, Opportunity and Threats) analysis of the
Corporation and present it to the Board of Directors at their January meeting.

¢. have its Chairperson as a member of the Finance and Budget Committee.

BUDGET AND FINANCE COMMITTEE: The Budget and Finance Committee shall:
a. be chaired by the Treasurer.
b. develop a two (2) year operational budget with quarterly updates.
c. advise the Board of Directors concerning financial management of the monies of the
Corporation.
d. have the Chairperson of the Development & Fundraising Committee as a member.
e. have the Chairperson of the Strategic Planning Committee as a member.

NOMINATING & BOARD RECRUTING COMMITTEE: The Nominating & Board Recruiting
Committee shall:

a. consist of no fewer than three (3) Active Board Members appointed by the Board of Directors
at its June meeting.

b. have the Past President once removed serve as Chairman (or any Past President if the Past
President once removed is unavailable) without the right to vote.

¢. not recommend any member serving on the Nominating Committee for an Officer or Director
position or to be nominated from the floor.

d. have no member serve on the Nominating & Board Recruiting Committee more than two (2)
years in a five (5) year period. Those members selected to serve on the Nominating & Board
Recruiting Committee shall be notified in writing of the eligibility.

e. hold its own such meeting(s) as it may deem necessary to complete its slate of nominees for
Officers and Directors.

f. not permit a candidate to run for more than one office.
file its recommended slate of candidates with the President no later than July 14th and
publish and distribute bios for those recommended at the August General Membership
meeting.

h. present and distribute bios of the recommended slate of candidates at the August General
Membership meeting and accept additional nominations of qualified candidates from the
floor.

i. require all candidates to sign a “Consent to Serve” form that will detail the requirements of
the office sought and file the same with the Nominating & Board Recruiting Committee prior
to, or within 72 hours of being nominated.

j- certify that those members nominated are qualified to run for office. All qualified candidates
will be placed on the ballot.

COMMUNITY RELATIONS COMMITTEE: The Community Relations Committee shall:
a. develop and implement a comprehensive two (2) year multi-media plan, with quarterly
updates, that will educate the general public on the needs of individuals with disabilities and
raise awareness of the efforts being made by the Corporation.
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