
BY-LAWS

OF

GUILFORD COMMUNITY TELEVISION, INC.

ARTICLE I

Articles of Agreement


The name of the Corporation, the objects for which it is established and the nature of the business to be transacted by it, and the location of its principal and other places of business shall be as set forth in the Certificate of Incorporation as from time to time amended, and these By-Laws.  The powers of the Corporation and of its Board of Directors, regarding all matters concerning the conduct and regulation of the business of the Corporation shall be subject to such provisions in regard thereto, if any, as set forth in such Certificate of Incorporation and these By-Laws.  Such Certificate of Incorporation is hereby made a part of these By-Laws.

ARTICLE II

Membership

 Section 1.  The definition of a "member" of Guilford Community Television shall be anyone who meets the following conditions:


1.1
Is a Resident of the town of Guilford , CT or is a member of a recognized community group, or is employed in a Guilford business or town government.


1.2
Has paid annual dues as established by the Board of Directors.


1.3
Agrees to abide by the philosophy and purposes of the Corporation as expressed in these By-Laws and the Corporation's Certificate of Incorporation.

Section 2.
The Secretary of the Corporation shall maintain with the corporate books and records a list of the names and addresses of all  members (as defined in Article II, Section 1 above).


Section 3.
Members of the Corporation shall have the right to vote:





a.
In the annual election of the members of the Board of  

Directors.





b.
On any amendments to the Certificate of Incorporation or 
the By-Laws.

c.
On any other matters brought before the Members of the Corporation by the Board of Directors at the Annual Meeting or other meeting specially called for the purpose of a vote by the membership.


3.1
Qualified voters for the Board of Directors shall be anyone who meets the following conditions:

 

3.1.1
 Membership in Guilford Community Television (as defined in Article II, 

Section 1 above) as of two (2) weeks before the annual meeting of the Board of  
Directors.

 

3.1.2.
Presence at the annual meeting of the Board of Directors.  No person may

assign his or her vote to any other member, nor may he or she vote by absentee

ballot or proxy.  Only members actually present may vote for Directors.



3.2
Voting at the meeting shall be as follows: 


Each qualified voter is entitled to cast as many votes as there are open  positions on the Board of Directors but only one vote for any single nominee.   The candidates with the highest vote totals shall be elected.

Section 4.
Any member may withdraw from membership in the Corporation.  Upon the written request of any such withdrawing member, such member's name and address shall be removed from the Corporation's membership list by the Secretary of the Corporation.


Section 5.
A member may be suspended or expelled from membership by the Board of Directors for purposes other than those specified in the Corporation's Certificate of Incorporation and for violation of the Guidelines adopted by the Board of Directors.  Suspension or expulsion shall be by a two-thirds (2/3) vote of the Board of Directors, provided, however, that a statement of the reasons for such proposed suspension or expulsion shall have been mailed to the member at least fifteen (15) days before any vote by the Board of Directors on such proposed suspension or expulsion.  Members shall have the opportunity to submit a written response and to appeal personally, if they request so in writing, to the Board of Directors regarding the reasons set forth in the statement sent to the member by the Board of Directors during such fifteen (15) day period.


Section 6.
Members and other duly authorized and qualified persons shall have access to and the ability to use the equipment and facilities of the Corporation, under the supervision of properly authorized employees or agents of the Corporation in furtherance of the Corporation's purposes as outlined in the Corporation's certificate of incorporation.


Section 7.
Any lapse in payment of membership dues shall result in loss of membership.

ARTICLE III

Board of Directors


Section 1.
The government of the Corporation and the management and control of its affairs shall be vested in a Board of Directors consisting of  nine (9) members.  A board member must be a member as defined in Article II above.  The number of Directors may be increased or decreased only by amending these By-Laws.


Section 2.
Whenever there shall be a vacancy in the membership of the Board of Directors by reason of death, resignation, declination, incapacity or other cause, the remaining directors may fill the vacant position until the next annual meeting of the Board of Directors by election at any special meeting called for that purpose.  No person shall be elected to the Board of Directors except by vote for him or her of at least two-thirds of the votes entitled to be cast at such meeting.


Section 3.
The Board of Directors shall choose from themselves a President (Chairman), a Vice-President (Vice-Chairman), a Treasurer, a Secretary and such additional officers as the Board of Directors may elect, except that the initial officers of the Corporation shall be elected at the first meeting of the Board of Directors and shall qualify.  No person may hold any two of said offices at the same time.

     
Section 4.
The term of office for the Board of Directors shall be three (3) years with at least one third (3) of the Directors elected at each annual meeting and with more Directors to be elected if any Director has resigned in the middle of  his or her term.


Section 5.
The terms of office of Directors shall commence immediately upon their election.

ARTICLE IV

 Meetings of the Board of Directors


Section 1.
All meetings of the Board of Directors of the Corporation shall be held at its principal office in Guilford, Connecticut, unless some other place is definitely stated in the call therefor.  All members may attend board meetings unless the meeting is closed to members by a two-thirds (2/3) vote of the Board of Directors.


Section 2.
The annual meeting of the Board of Directors shall be held on some date during the months of March, April or May in each year upon call by the President.  All members shall be notified in writing three (3) weeks prior to the annual meeting.  The agenda of the annual meeting of the Board of Directors shall include an election for Directors to fill vacancies caused by resignations or expiration of terms of office. 

Section 3.
Special meetings of the Board of Directors shall be held at any time or place whenever called by the President or by three (3) or more directors, upon notice thereof being given by telephone or mail, postage prepaid, addressed to each Director at his address on file with the Corporation, at least three (3) days prior to the date of such meeting, such notice being given by the Secretary, the President or the directors calling the meeting.  Special meetings of the Board of Directors may be held at any time, without notice, provided that all the directors are present or those not present have waived notice thereof.  Members are not required to receive notice of special meetings, but may be so notified if a majority of the directors so chose.

ARTICLE V

Quorum


Section 1.  At any meeting of the Board of Directors presence in person or by proxy of five (5) of the directors entitled to vote thereat shall be necessary to constitute a quorum for the transaction of business, but a lesser number may adjourn any meeting from time to time and such meetings as so adjourned may be held without further notice.


Section 2.  When a quorum is present at any meeting of the Board of Directors, a majority of such quorum present thereat, as aforesaid, shall be necessary to make decisions, and except as otherwise provided herein or by law, may decide any action or matter brought before such meeting.

ARTICLE VI

Proxies and Voting


Members of the Board of Directors entitled to vote may vote at any meeting either in person or by written proxy filed before the meeting with the Secretary.  Proxies, to be valid, must be dated not more than one (1) month before the meeting named therein and no proxy shall be valid after the final adjournment of such meeting.  Each director shall be entitled to one vote in respect to any matters brought before meetings of the Board of Directors.

ARTICLE VII

Powers of the Board of Directors

The Board of Directors shall have the entire management of the business and affairs of the Corporation and shall have and exercise all the powers possessed by the Corporation itself, so far as such delegation of authority is not inconsistent with the laws of The State of Connecticut, with the Certificate of Incorporation of the Corporation, or with these By-Laws.

ARTICLE VIII

 Officers and Executive Committee of the Corporation


The officers of the Corporation shall be a President (Chairman), a Vice-President (Vice-Chairman), a Treasurer, a Secretary, and such other officers and agents as the Board of Directors shall appoint and elect.  All such officers shall be members of the Board of Directors.  An Executive Committee, if appointed, or by resolution established, shall from time to time have such composition, duties, responsibilities and terms that are deemed necessary and desirable to achieve the purposes and objectives of the Corporation.

ARTICLE IX

Nominating Committee

The Board of Directors shall each year, at least ninety (90) days prior to the annual meeting, appoint a Nominating Committee of five (5) of the Directors.  The responsibilities of the Nominating Committee shall include:

 
(a) The preparation of a written slate of Directors at least three (3) weeks prior to each annual meeting to be mailed by the Secretary to all members, along with their notice of the annual meeting.

 
(b) The conduct of all elections as inspectors of election in accordance with the terms of these By-Laws.  The Nominating Committee shall permit nominations for the positions of directors to be accepted from the members at the annual meeting notwithstanding the slate of directors prepared by the committee.

ARTICLE X

President (Chairman)

The President (Chairman) shall be the chief executive officer of the Corporation and shall, when present, preside at all meetings of the Board and shall perform such other duties and have such other powers as the Board of Directors may, from time to time determine.

ARTICLE XI
Vice-President (Vice-Chairman)


The Vice-Chairman (Vice-President) shall perform the duties of the President (Chairman) in his or her absence, and such other duties and have such other powers as the Board of Directors may from time to time determine.

ARTICLE XII

Treasurer


The Treasurer or the President (Chairman) or Vice-President (Vice-Chairman) unless some other person is thereunto specifically authorized by vote of the Board of Directors, shall sign all deeds, leases, contracts and all other instruments to be executed on behalf of the Corporation.  The Treasurer shall have the care and custody of the funds of the Corporation and shall have the exercise, under the control and direction of the Board of Directors, all the powers and duties commonly incident to his or her office.  He or she may be required by the Board of Directors to give bond in such sum and with such sureties as may be satisfactory to it.  He or she shall have the custody of all the money, funds, valuable papers and documents of the Corporation, except his or her own bond which shall remain in the custody of the  President (Chairman).  He or she shall deposit all the funds of the Corporation in such bank or banks, trust company or trust companies, or with such other firm or firms doing a banking business as the Board of Directors may from time to time designate.  He or she may, on behalf of the Corporation, endorse or deposit for a collection all checks, notes and other obligations payable to the Corporation or its order and may accept drafts on behalf thereof.  He or she shall keep accurate books and accounts of all the Corporation transactions, which books and accounts shall be the property of the Corporation, and these, together with all the other Corporation property in his custody and possession, shall be subject at all times to the inspection and control of the Board of Directors.  All receipts and vouchers for payment made to the Corporation and all checks, drafts, notes or other Corporation obligations for the payment of money by the Corporation shall be signed by the Treasurer, and either the President (Chairman), the Vice-President (Vice-Chairman) or the Secretary except as the Board of Directors may otherwise specifically order or authorize.

ARTICLE XIII

Secretary


The Secretary of the Corporation shall be present at all meetings thereof and shall keep accurate records in books provided for that purpose of all proceedings of such meetings.  Such books shall at all reasonable times be open to the inspection of any member of the Board of Directors.  He shall perform all duties commonly incident to his office and shall have such other powers as the Board of Directors may from time to time specify.  At any meeting of the Board of Directors, in the absence of the Secretary and the Assistant Secretary, if any, a Secretary pro tempore may be chosen who shall record the proceedings of such meeting.

ARTICLE XIV

Additional Officers and Agents and Committees


The Board of Directors may, in its discretion and at any time, appoint such other officers, agents or committees of the Corporation as it may deem advisable and necessary, and prescribe the duties thereof, and it shall establish all necessary categories, and the designations and salaries thereof, of employees of the Corporation.

ARTICLE XV

Capital Stock


There shall be no capital stock of this Corporation, and as the purpose of the Corporation is to acquire, by purchase, gift, or otherwise, real or personal property and to maintain, use and operate such property in such manner as to promote and foster its corporate objects as well as those of the gifts which it shall receive, subject to the terms and conditions on which it may receive said gifts, no part of the net income of this Corporation or of its property of assets, upon dissolution or liquidation, shall ever inure to the benefit of any of its incorporators or directors.  No contribution shall be required of its directors.

ARTICLE XVI

Fiscal Year


The fiscal year of the Corporation shall end on June 30 or on such other date each year as shall be established by the Board of Directors.

ARTICLE XVII

 Inspection of Books and Papers


All books, papers and documents of every kind and description belonging to the Corporation, whether located in the office of the President (Chairman), Vice-President (Vice-Chairman), Secretary, Treasurer, or elsewhere, shall be open to the inspection of the Members of the Corporation at all times during business hours.

ARTICLE XVIII

Notices and Consent

1.  Whenever the provisions of the statutes of Connecticut or of these By-Laws require notice to be given to any Director or officer, they shall not be constructed to mean personal notice.  Such notice may be given in writing by depositing the same in a post office or letter box, in a postpaid sealed wrapper or on a postal card, addressed to such director or officer at his address as the same appears in the books of the Corporation; and the time when the same shall be mailed be deemed to be the time of giving such notice.


2.  A waiver of any notice in writing, signed by a director or officer, whether before or after the time stated in said waiver for holding a meeting, shall be deemed equivalent to the notice required to be given to any director or officer.


3.  When allowed by law the unanimous written consent signed by all the directors in office on the date of such action constitute proper action by the Board of Directors (or a meeting thereof) for the action taken in said written consent.

ARTICLE XIX

Indemnification and Insurance

The Corporation shall indemnify any person made, or threatened to be made, a party to an action or proceeding other than one by or in the right of the Corporation to procure a judgment in its favor, whether civil or criminal, by reason of the fact that such person or such person's testator or intestate is or was a director or officer of the Corporation or serves or served any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise in any capacity at the request of the Corporation, and the Corporation may advance such person's related expenses, to the full extent permitted by law.  The Corporation shall have the power to purchase and maintain insurance to indemnify the Corporation and its directors and officers to the full extent such indemnification is permitted by law.


In no case, however, shall the Corporation indemnify, reimburse, or insure any person for any taxes imposed on such individual under Chapter 42 of the Internal Revenue Code of 1986, as now in effect or as may hereafter be amended (the "Code").  Further, if at any time the Corporation is deemed to be a Private Foundation within the meaning of Section 509 of the Code then, during such time no payment shall be made under this Article if such payment would constitute an act of self-dealing or a taxable expenditure, as defined in Section 4941(d) or Section 4945(d), respectively of the Code.  If any part of this Article shall be found in any action, suit, or proceeding to be invalid or ineffective, the validity and the effectiveness of the remaining parts shall not be affected.

ARTICLE XX

Amendments


Except as otherwise provided by law, these By-Laws and the Certificate of Incorporation of the Corporation may be amended, altered, added to, or repealed in whole or in part by a two-thirds (2/3) vote of the Members of the Corporation present at any annual or special meeting of the Members of the Corporation, if notice of the proposed alteration, amendment, repeal or addition is contained in the written notice of the meeting which is sent three (3) weeks days prior to the date of said meeting.  No such alteration, amendment, repeal or addition shall be deemed to retroactively expand the obligations of any then active member, director or officer, without the written consent of such person.

ARTICLE XXI

Non-Discrimination

The Corporation will not discriminate on the basis of race, creed, color, sex, age, handicap or mental impairment or national origin in its operation.

______________________________

Adopted by a vote of the 

Membership of GCTV

At the Annual Meeting

May 1, 1997
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