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[bookmark: _Toc209013699]. NAME AND OFFICE
[bookmark: _Toc209013700]Name. The name of this corporation shall be the REDWOOD EMPIRE PUBLIC TELEVISION, INC., herein referred to at KEET-TV.
[bookmark: _Toc209013701]Form. KEET-TV is a nonprofit public benefit membership corporation incorporated under the laws of the state of California and under Section 501(c)(3) of the Internal Revenue Code of 1986 as amended.
[bookmark: _Toc209013702]Principal Office. The principal office for the transaction of the business of KEET-TV is located 7246 Humboldt Hill Road Eureka, California.  The board of KEET-TV (“Board”) may specify and change the exact address of the principal office from one location to another within Humboldt County.
[bookmark: _Toc209013703]Other Offices. The Board may at any time establish branch or subordinate offices at any place or places where KEET-TV is qualified to do business.
[bookmark: _Toc209013704]. MISSION
[bookmark: _Toc209013705]Mission. KEET-TV Public Television educates and enriches communities by providing informative, entertaining programs and innovative outreach, creating public dialogue on local and global issues, and building vital community partnerships under the branding of INSPIRE-EMPOWER-CONNECT.
[bookmark: _Toc209013706]. MEMBERSHIP
[bookmark: _Toc209013707]Eligibility. Any person, family, firm, corporation or association who subscribes to the mission of KEET-TV and who pays the initial dues as set by the Board of Directors shall become a member of the Company in good standing. 
[bookmark: _Toc209013708]Membership Rights. All Members in good standing shall have the right to vote, as set forth in these bylaws, on the election of directors, on the disposition of all or substantially all of the corporation’s assets, on any merger and its principal terms and any amendment of those terms, and on any election to dissolve the corporation. In addition, those members shall have all the rights afforded members under the California Nonprofit Public Benefit Corporation Law. 
[bookmark: _Toc209013709]Non-Transferability. No membership or right arising form membership shall be transferred. As stated in these bylaws, all membership rights cease on the member’s death or dissolution. 
[bookmark: _Toc209013710]Members Dues, Fees, and Assessments. Each member must pay, within the time and on the conditions set forth in these Bylaws, the dues, fees, and assessments in amount to be fixed from time to time by the board. 
[bookmark: _Toc209013711]Term of Membership . Membership shall begin on the first day of the first month following payment of the initial dues (“initial membership date”) and shall continue for a period of twelve months thereafter (“Membership Term”).
[bookmark: _Toc209013712]Renewal. Members may renew their membership within thirty (30) days from the anniversary of their initial membership date, and each anniversary of such date thereafter, by payment of any dues fees, or assessments in the amount fixed by the Board for that Member 
[bookmark: _Toc209013713]Members in Good Standing. Members who have paid the required dues, fees, and assessments in accordance with these bylaws and who are not otherwise suspended shall be members in good standing. 
[bookmark: _Toc209013714]Termination of Membership. A Membership shall terminate on the occurrence of any of the following events:.
Resignation. A Member may resign from membership at any time by delivering written notice to the Secretary of the Company which shall specify the date of their resignation as a Member from the Company. 
Expiration of Membership Term. Expiration of the Membership Term, unless the membership is renewed on the renewal terms as stated in these Bylaws. 
Expulsion, Suspension, or Termination. A member may be expelled for any violation of these Bylaws after the following process: 
The giving of 15 days prior notice of the expulsion, suspension or termination and the reasons therefor; and 
Upon receipt of notice, the Member proposed to be expelled, suspended, or terminated may request a hearing by the Board within ten (10) days of receipt of the Notice. 
The hearing shall be held not less than five days before the effective date of the expulsion, suspension or termination.  
The notices provided for in this section may be given by any method reasonably calculated to provide actual notice. Any notice given by mail must be given by first-class or registered mail sent to the last address of the member shown on the Company’s records. 
[bookmark: _Toc209013715]Membership Meetings. There shall be one Annual Meeting of the KEET-TV Members each year in addition to any duly called Special Meetings. A written or email notice of each Special Meeting of Members shall be given not less than Ten (10) days or more than Ninety (90) days prior to the meeting. The meetings can be held in person or virtual.
[bookmark: _Toc209013716]Annual Meeting. A general meeting of the members shall be held at least annually  in the month of May, the exact date and place to be determined by the Board. Directors shall be elected at this meeting by written ballot by those in attendance and those received from the membership by May 1.  The new Directors’ term begins July 1st, at the commencement of the Fiscal Year. In addition to any other business designated by the Board, the following business may be transacted at this general meeting of the members:
Review the current budget and discuss changes expected in the new Fiscal Year.
Review programming, fundraising and policy issues.  Members may make known their advice and recommendations on matters of policy and business.
Vote to elect Directors to serve on the KEET-TV Board.
 Executive director give an annual report to the board and the membership.
 Review such other business as may be properly come before it.
[bookmark: _Toc209013717]Special Meetings. Special Meetings of KEET-TV Members may be called by the Board, the President of the Board, or by Five (5) percent of the Members. Requests for Special Meetings by the President of the Board or KEET-TV Members shall be given in writing to the President of the Board, Vice-President of the Board, or Secretary. The person receiving the request shall record on it the date and time of receipt. The request shall specify the purpose for which the meeting is called. The time and place of the meeting shall be determined by the Board; however, if the request is from the President or KEET-TV Members the time shall not be less than Thirty-Five (35) nor more than Ninety (90) days after the receipt of the request.  Reference Section 5510 d of the California Corporation Code.)
[bookmark: _Toc209013718]Record Date. The Board may fix a record date for the determination of the KEET-TV Members entitled to notice of any meeting. The record date shall be neither more than ninety (90) days nor less than ten (10) days prior to the date of a meeting. 
[bookmark: _Toc209013719]Inspection of Accounting Books, Records and Minutes. The accounting books and records and minutes of proceedings of the KEET-TV Members and the Board and Committees of the Board shall be open to inspection upon written demand on the corporation of any KEET-TV Member at any reasonable time for a purpose reasonably related to such person's interest as a Member.  Such records will be available for general review online.
[bookmark: _Toc209013720]Inspection of Articles and Bylaws. KEET-TV shall keep in its principal office the original or a copy of its Articles and of these Bylaws as amended to date, which shall be open to inspection by KEET-TV Members and the general public.
[bookmark: _Toc209013721]Manner of Voting. Voting may be by voice or by ballot, except that any election of directors must be by ballot if demanded before the voting begins by any member at the meeting. 
[bookmark: _Toc209013722]Number of Votes. Each member entitled to vote may cast one vote on each matter submitted to a vote of the members. 
[bookmark: _Toc209013723]Quorum. Fifty percent (50%) of the voting power shall constitute a quorum for the transaction of business at any meeting of the members. Except as otherwise required by law, the articles, or these bylaws, the members present at a duly called or held meeting at which a quorum is present may continue to transact business until adjournment, even if enough members have withdrawn to leave less than a quorum, if any action taken (other than adjournment) is approved by at least a majority of the members required to constitute a quorum. 
[bookmark: _Toc209013724]Adjournment. Any member’s meeting, whether or not a quorum is present, may be adjourned from time to time by the vote of the majority of the members represented at the meeting, in person. No meeting may be adjourned for more than 45 days. When a member’s meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place to which the meeting is adjourned are announced at the meeting at which adjournment is taken. If after adjournment a new record date is fixed for notice of voting, a notice of the adjourned meeting shall be given to each member who, on the record date for notice of the meeting, is entitled to vote at the meeting. At the adjourned meeting, the corporation may transact any business that might have been transacted at the original meeting. 
[bookmark: _Toc209013725]. BOARD OF DIRECTORS
[bookmark: _Toc209013726]Powers and Duties. Subject to the limitations of law, the Articles and these Bylaws, the activities and affairs of KEET-TV shall be conducted and all corporate powers shall be exercised by or under the direction of the Board. The Board may delegate the management of the activities of KEET-TV to any person or persons, a management company, or committees however composed, provided that the activities and affairs of KEET-TV shall be managed and all corporate powers shall be exercised under the ultimate direction of the Board. (Reference Sections 5210 of the California Corporations Code.) 

[bookmark: _Toc209013727]Number and Qualifications of Directors. The authorized number of Directors shall be no fewer than five (5) and no more than Twenty-One (21), unless changed by amendment to the Articles of Incorporation for the Company. The precise number of directors shall be fixed, within those limits, by a resolution adopted by the board of directors. The sole qualification for a director of the Company is any potential director must possess a membership in good standing of KEET-TV. 
[bookmark: _Toc209013728]Term of Office. Directors are elected at the Annual Meeting and shall hold office for a term of three (3) years. No director may serve more than three terms, whether or not those terms are consecutive.  Each initial Director and any director filling a vacancy shall hold office until the expiration of the term for which elected.
[bookmark: _Toc209013729]Obligations of Directors. A Director shall perform the duties of Director in good faith and shall participate in Board meetings, including duties as a member of any Committee of the Board upon which the Director may serve in a manner that Director believes to be in the best interest of the Corporation and with such care, including reasonable inquiry, as an ordinarily prudent person in a like position would use under similar circumstances. (Reference Sections – 5231 (a)–(c) of the California Corporations Code.) 
[bookmark: _Toc209013730]Restrictions on Interested Persons. No persons serving on the Board may be an “interested person.” An interested person is (1) any person compensated by the corporation for services rendered t it within the previous 12 months; whether as a full-time or part time employee, independent contractor, or otherwise, excluding any reasonable compensation paid to a director, as director; (2) any brother, sister, ancestor, descendent, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of such person. However, any violation of this paragraph shall not affect the validity or enforceability of transactions entered into by the corporation. 
[bookmark: _Toc209013731]Nominations by Committee. Pursuant to Article V., below, the Nomination Committee shall nominate qualified candidates for election to the board at least thirty (30) days before the date of election, or at such other time as the board may set, and the secretary shall forward to each member, with the notice of the meeting required by these bylaws, a list of all candidates nominated by the Nomination Committee. Following the presentation of the list/report, nominations may be made from the floor by any KEET-TV Member at the meeting for the election, provided that the consent of the nominee shall have been secured.
[bookmark: _Toc209013732]Vacancies.  A vacancy or vacancies on the board of directors shall occur in the event of: 
The resignation of a Director upon the giving of effective written notice to the President or the Secretary or the Board of Directors. Such resignation will be effective when received unless the notice specifies a later time for the effectiveness of such resignation. 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.  
The death of a director, 
An increase in the number of directors; 
A Director who has not attended Three (3) consecutive meetings of the Board, without prior notification. 
A final court order declaring a director incompetent; 
A felony conviction of a director.
Upon removal either with or without cause
[bookmark: _Toc209013733]Removal without Cause. A Board Member may be removed from office without cause if the removal is approved by a majority of the Members. 
[bookmark: _Toc209013734]Removal From Office for Cause. The Superior Court of Humboldt County may, at the suit of a director, or twice the “authorized number of members” as that term is defined in Corporation Code §5036 or 50 members, whichever is greater, remove from office any director upon a finding of fraudulent or dishonest acts or gross abuse of authority or discretion with reference to the corporation or breach of any duty owed by the director to the corporation under the California Corporations Code, and may bar from reelection any director so removed for a period prescribed by the court. 
[bookmark: _Toc209013735]Filling Vacancies. Except for vacancies created by the removal of a director, vacancies on the Board may be filled by approval of the Board, or, if the number of directors then in office is less than a quorum, by (1) the unanimous written consent of the directors then in office, (2) the affirmative vote of a majority of the directors then in office at a meeting held pursuant to notice or waivers of notice complying with California Corporations Code §5221, or (3) a sole remaining director. Any vacancy created by a removal of a Director may only be filled by approval of the Members. 
[bookmark: _Toc209013736]Deadlock. In the event there is an even number of directors who are equally divided and cannot agree as to the management of the Company’s affairs such that its activities can no longer be conducted to advantage or so that there is a danger that its property, activities, or business will be impaired or lost, the Humboldt County Superior Court may appoint a provisional director if an action is brought by any director or by members holding not less than 33 1/3 percent of the voting power of the Company.
[bookmark: _Toc209013737]Voting. Each director present and voting shall have One (1) vote on each matter presented to the Board of directors for action at that meeting.  No director may vote at any meeting by proxy. (Reference Sections 5211 (8c) of the California Corporations Code.) 
[bookmark: _Toc209013738]Special Meetings of the Board. Meetings of the Board may be called by the President or the Vice-President or the Secretary or any two directors.
[bookmark: _Toc209013739]Notice of Special Meetings. Special meetings shall be held upon Four (4) days’ notice by first-class mail or Forty-Eight (48) hours’ notice given personally or by telephone, email or similar means of communication.  Any such notice shall be addressed or delivered to each director at such director’s address as it is shown upon the records of KEET-TV or as may have been given to KEET-TV by the director for purpose of notice or, if such address is not shown on such records or is not readily ascertainable, at the place in which the meetings of the directors are regularly held.
[bookmark: _Toc209013740]Regular Meetings. There shall be Nine (9) regular meetings of the Board annually.  The number, time and place for such minimum meetings shall be set by the Directors at their first meeting, Regular meetings may be held without notice after the number, time and place has been set by the Board. Meetings may be held via video conferencing or in person subject to the requirements of California Corporations Code §5211 (a)(6). 
[bookmark: _Toc209013741]Notice of Regular Meetings. The Board of Directors and the membership of KEET-TV shall receive notice of the regular meetings in the monthly KEET-TV Spotlight and the KEET-TV website prior to the start of each month.  The Board meeting packet shall be mailed or emailed to directors Three (3) days before the scheduled meeting.
[bookmark: _Toc209013742]Quorum. A majority of the authorized number of directors constitutes a quorum of the Board.  Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is present shall be regarded as the act of the Board.  A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for such meeting. 
[bookmark: _Toc209013743]Public Access to Board Meetings. The Board of Directors will provide the public with a reasonable opportunity to address the Board on matters related to matters coming before the Board of Directors. At each regularly scheduled board meeting, under the agenda heading “Public Comment” the Chairman of the Board of Directors shall open the floor for public addresses to the Board. The Board may set and establish a time limit on any person in order to allow the Board to complete its business and adjourn the meeting at a reasonable time.
[bookmark: _Toc209013744]Reasonable Accommodations at Board Meetings. Members of the public with limited English proficiency and/or requiring reasonable accommodations for a disability are welcome to attend board meetings Request for language and/or disability accommodations shall be made as follows:
Non-English Speaking/Sign Language Accommodation. A person who does not speak English or communicates by American Sign Language must notify the station in writing at least seven days prior to the regularly scheduled meeting he or she wishes to attend to address the Board and is unable to provide his/her own interpreter, the station will make reasonable effort to secure the services of a translator or interpreter at the meeting.
Accommodations for Persons with a Disability. Persons (or caregivers of persons) with a physical, mental or developmental disability who require additional assistance to attend the meeting must notify the station in writing at least seven business days before a regularly scheduled meeting.  The notification should state the specific assistance required.
Compliant Accommodations. The guidelines for accessibility are prescribed under the Americans with Disabilities Act as follows: 
Disabled parking spaces are available at the entrance to the meeting site.
Entrance to the building is void of steps, and use of a paved ramp/incline is available for accessibility in accordance with ADA requirements
The meeting room is wheelchair accessible.
Meetings can be attended by offsite telecommunications.
The Board will make every attempt to provide reasonable accommodations as long as they are known seven days prior to the meeting. 
[bookmark: _Toc209013745]Meetings by Conference Telephone, Electronic Video Screen or Electronic Transmission. Members of the Board may participate in a meeting through use of conference telephone, electronic transmission or similar communications equipment, so long as all members participating in such meeting can communicate with one another. (Reference Section 5211 (a6) of the California Corporations Code.)
[bookmark: _Toc209013746]Action Without a Meeting. An action by the Board may be taken without a meeting, if all members of the Board shall individually and collectively consent in writing to that action.  Each Director is provided the means of participating in all matters before the Board, including, without limitation, the capacity to propose, or to interpose an objection to, a specific action to be taken by the corporation. The written consent or consents shall be filed with the minutes of the proceedings of the Board. The action by written consent shall be regarded as an act of the Board. (Reference Section 5211 (8b) of the California Corporations Code.)
[bookmark: _Toc209013747]Adjournment. A majority of the directors present, whether or not a quorum is present, may adjourn any directors meeting to another time and place. Notice of the time and place of holding an adjourned meeting need not be given to absent directors if the time and place be fixed at the meeting adjourned unless the meeting is adjourned for more than 24 hours. 
[bookmark: _Toc209013748]Right of Inspection. The accounting books and records and minutes of proceedings of the KEET-TV Members and the Board and Committees of the Board shall be open to inspect and copy upon demand of any director, member or general public, at any reasonable time for a purpose reasonably related to such person's interest as a member of the Board, KEET member, or general public.  Every director shall have the absolute right at any reasonable time to inspect the physical properties of KEET-TV
[bookmark: _Toc209013749]Fees and Compensation. Directors and Members of the Committees may receive such compensation, if any, for their services, and such reimbursement for expenses, as may be fixed or determined by the Board. In the absence of fraud, any liability under this Section shall be limited to the amount by which the compensation exceeded what was just and reasonable, plus interest from the date of payment to help protect the Board members. 
[bookmark: _Toc209013750]Distributions, Loans, Guarantees. The Directors shall not approve any of the following actions: 
The making of any distribution; 
The distribution of assets after institution of dissolution proceedings of the corporation, without paying or adequately providing for known liabilities of the corporation, excluding any claims not filed by creditors within the time limit set by the court in a notice given to creditors under Chapters 15, 16 or 17 of the Nonprofit Corporation Law
The making of any loan or guaranty contrary to Section 5236 of the Nonprofit Corporation Law
Any director who approves such actions shall be jointly and severally liable. A director who is present at a meeting of the board, or any committee thereof, at which any action specified above is taken and who abstains from voting shall be considered to have approved such action.
[bookmark: _Toc209013751]Indemnification and Insurance
Right of Indemnity.  To the fullest extent permitted by law, the Corporation may indemnify, defend, and hold harmless any person who is or was an “agent” of the Corporation, as that term is defined in Section 5238 (a) of the California Nonprofit Public Benefit Corporation Law, against all expenses, judgments, fines, settlements and other amounts actually and reasonably incurred by them in connection with any “proceeding,” as that term is used in that Section, and including an action by or in the right of the Corporation, by reason of the fact that the person is or was a person described in that section.  
Approval of Indemnity.  On written request to the Board by any person seeking indemnification under Section 5238(b) or Section 5238(c) of the California Nonprofit Public Benefit Corporation Law, the Board shall promptly determine under Section 5238(e) of such Law whether the applicable standard of conduct set forth in Section 5238(b) or Section 5238(c) has been met and, if so, the Board shall authorize indemnification.  If the Board cannot authorize indemnification because the number of Directors who are parties to the proceeding with respect to which indemnification is sought prevents the formation of a quorum of members who are not parties to that proceeding, application shall be made by the Corporation or the agent or the attorney or other person rendering a defense to the agent to the court in which the proceeding is or was pending for a determination, whether or not the application by the agent, attorney, or other person is opposed by the Corporation.
Advancement of Expenses.  To the fullest extent permitted by law and except as otherwise determined by the Board in a specific instance, expenses incurred by a person seeking indemnification under Sections 1 and 2 above in defending any proceeding covered by those Sections shall be advanced by the Corporation before final disposition of the proceeding, on receipt by the Corporation of an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately determined that the person is entitled to be indemnified by the Foundation for those expenses.
Insurance. KEET-TV shall indemnify, defend and hold harmless and make advances to its Directors, Officers and/or agents who are a party to or threatened to be made a party to any proceeding or action. KEET-TV shall purchase and maintain insurance on behalf of its Directors, Officers and/or agents (Reference Section 5238 of the California Corporations Code.).  KEET-TV  will purchase and maintain such insurance to indemnify Directors, Officers and/or agents for a violation of Section 5233 of the California Nonprofit Public Benefit Corporation Law (or any successor provision thereto.)
[bookmark: _Toc209013752]. COMMITTEES
[bookmark: _Toc209013753]Board Committees. The board, by resolution adopted by a majority of directors then in office, may create one or more committees, each consisting of two or more directors and no one who is not a director, to serve at the pleasure of the board. Appointments to the committees of the board shall be by majority vote of the directors then in office. The board may appoint one or more directors as alternate members of any such committee, who may replace any absent member at any meeting. Any such committee shall have the authority of the board, to the extent provided in the board resolution, except that no committee may do any of the following: 
. Take any final action on any matter that, under the California Nonprofit Public Benefit Corporation Law, also requires approval of the members or approval of a majority of the members; 
Fill vacancies on the board or any committee of the board; 
Fix compensation of directors for serving on the board or any committee; 
Amend or repeal bylaws or adopt new bylaws; 
Amend or repeal any resolution of the board that by its express terms is not so amendable or repealable; 
Create any other committees of the board or appoint the members of committees of the board. 
[bookmark: _Toc209013754]Executive Committee.  KEET-TV shall have an Executive Committee with the following composition and duties.
The Executive Committee shall be composed of the President, Vice-President, Past-President, Secretary, and Treasurer.  A majority of Executive Committee members shall constitute a quorum.
Between meetings of the Board or at the request of the President, the Executive Committee shall transact emergency business and authorize emergency non-budgeted expenditures. The proceedings of the Executive Committee shall be reported to the Board at its next meeting.
[bookmark: _Toc209013755]Governance/Nominating Committee.  KEET-TV shall have a Governance/Nominating Committee with the following composition and duties:
The Governance/Nominating Committee shall consist of Four (4) KEET-TV members of the Board.   A majority of Committee Members shall constitute a quorum.  Any vacancy occurring in the Governance/Nominating Committee shall be filled by the President. The President shall send the name and address of the Committee Chair to the KEET Members.
 The Governance/Nominating Committee shall have the following duties:
It shall be the duty of the Governance Committee to keep records of the terms of office and eligibility of re-election of all Board Members; to solicit from Members suggestions for nominations to the Board of Directors; to meet and to discuss Board responsibilities with potential Board candidates; and to prepare a report recommending at least one person per vacancy for nomination for election to the Board and to send its report to the Board Thirty (30) days before the Annual Meeting in May.  The President shall not participate in the selection of nominees for directors of the Board.
It shall be the duty of the Governance Committee to act as the Nominating Committee; to solicit from Board Members suggestions for nominations to the office of President, Vice-President, Secretary and Treasurer of the KEET-TV Board of Directors; to prepare a report recommending at least one person per office for nomination for election to the Board, and to send its report to the Board Thirty (30) days before the June meeting.  The President shall not participate in the selection of Officers of the Board, with the exception of the Past President, who is appointed by the President.
It shall be the duty of the Governance Committee to solicit from Board Members suggestions for amending the Bylaws of KEET-TV; to prepare a report recommending Bylaw revisions, and to send its report to the Board Thirty (30) days before the Annual Meeting.
 It shall be the duty of the Governance Committee to oversee the evaluation of the Executive Director, as directed by the Board.
[bookmark: _Toc209013756]Finance Committee. KEET-TV shall have a Finance Committee with the following composition. The Finance Committee shall be composed of the Treasurer, and up to four directors appointed by the President. The Treasurer shall serve as Chair of the Finance Committee.  The Finance Committee is responsible for the oversight of the budget and the monthly financial statements. The Finance Committee shall prepare or cause to be prepared an annual budget for the support of KEET-TV, review monthly and year-to-date current financial reports, and as needed: review and recommend changes to meet the Annual Budget; and recommend improvements to the accounting reports.  The Committee Chair or designee shall make status reports to the Board at regular, Special and Annual Meetings.

[bookmark: _Toc209013757]Appointment by President. The President, with the advice of the Board, shall have the discretion to create and appoint Board Members to other Committees.
[bookmark: _Toc209013758]. OFFICERS
[bookmark: _Toc209013759]Enumeration, Election and Term of Officers. The Officers of KEET-TV shall be a President, Vice-President, Past President, Secretary and Treasurer. Neither the Secretary nor the Treasurer may serve concurrently as the President.  The outgoing President is encouraged to remain on the Board as Past President; any Past President may fill this position. 
The report of the Nominating/Governance Committee for the election of Officers shall be presented to the Board of Directors at the June meeting, the last meeting of the Fiscal Year.  Immediately following the presentation of this report, nominations may be made from the floor by any KEET-TV Board Member, provided that the consent of the nominee shall have been secured
Nominations for officer positions are submitted by the Governance/Nominating Committee and voted on by written ballot by the Board of Directors.  Officers shall hold office, beginning on the first day of the Fiscal Year, for One (1) year or until their successors have been elected and qualified.  
The Board of Directors shall vote to fill officer vacancies that occur prior to the Annual Meeting. 
Officers may serve no more than Two (2) consecutive terms in an office, plus the vacant term they may have filled mid-year.
Officers serve at the pleasure of the Board and any officer may resign at any time upon written notice to the Board.
[bookmark: _Toc209013760]Qualifications and Vacancies. Qualifications and vacancies for Officers shall be governed in the same manner as for Directors.  
[bookmark: _Toc209013761]President. The President shall preside at all meetings of KEET-TV and of the Board.  The President shall be ex-officio a member of all Committees except the Governance/Nominating Committee. (Reference Section 5213 (a) of the California Corporations Code.)
[bookmark: _Toc209013762]Vice President. In the event of the absence, disability or death of the President, the Vice-President shall possess all the powers and perform all the duties of that office until the Board shall fill the vacancy. 
[bookmark: _Toc209013763]Past President. The Past President shall perform such duties as the President and the Board may designate. In the event of the absence, disability or death of the President and the Vice-President, the Past President shall possess all the powers and perform all the duties of that office until the Board shall fill the vacancy.
[bookmark: _Toc209013764]Secretary. The Secretary shall oversee the maintenance of the book of minutes of all meetings of the Board and its Committees and the Annual Meetings of KEET-TV Members.  The Secretary shall sign with the President (or acting President) all contracts and such instruments when so authorized by the Board. The Secretary shall ensure the maintenance of, at the principal office, the original or a copy of KEET-TV’s Articles and Bylaws, as amended to date. The Secretary shall ensure the maintenance of a record of Members of KEET-TV giving their names and addresses and the type of membership held by each.
[bookmark: _Toc209013765]Treasurer. The Treasurer is the chief financial officer of KEET-TV, the chair of the Finance Committee, and shall ensure that adequate and correct accounts of the properties and business transactions of KEET-TV are recorded.  The books of account shall at all times be open to inspection by any director. The Treasurer shall render to the President and the directors, whenever they request it, an account of all transactions as Treasurer and of the financial condition of KEET-TV and shall have such other powers and perform such other duties as may be prescribed by the Board.  Reference Section 5240 of the California Corporations Code regarding assets held by KEET-TV for investment.
[bookmark: _Toc209013766]. OTHER PROVISIONS
[bookmark: _Toc209013767]Endorsement of Documents. The President or the Secretary shall sign all contracts and such instruments when so authorized by the Board.  Such instruments may be signed by any other person or persons as determined by the Board. Unless authorized by the Board, no officer, agent or employee shall have any power or authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any purposes or amount.
[bookmark: _Toc209013768]Time Notice is Given or Sent. All required notices shall be given by any of the following:
 By mailing the notice.  Notice shall be deemed to have been given on the date shown by the postage mark on the envelope.
Through personal communication, oral or electronic.  Notice shall be deemed to have been given at the time it is communicated, in person or by telephone, or through email or other electronic means.
By posting a notice on the KEET-TV website and in local newspapers, if needed.
[bookmark: _Toc209013769]. FINANCIAL ADMINISTRATION
[bookmark: _Toc209013770]Fiscal Year. The Fiscal Year of KEET-TV shall commence on the 1st day of July each year.
[bookmark: _Toc209013771]Dues. Membership dues shall be determined by the Board.  A member is considered in good standing as long as they have paid the minimum dues established by the board, either annually or on a recurring gift schedule.  Any Member whose account is in arears for more than Thirty (30) days shall no longer be considered a voting member of KEET-TV.
[bookmark: _Toc209013772]Budget. The Treasurer shall ensure the proposed budget is sent to the Board for adoption for the ensuing year Fifteen (15) days in advance of the Annual Meeting. 
[bookmark: _Toc209013773]Fiscal Reports. The Finance Committee shall send to the Directors of the Board an Annual Fiscal Report containing the following information. Such report shall be sent no later than One Hundred Twenty (120) days following the end of KEET-TV’s Fiscal Year.
 The year-end balance sheet of KEET-TV.
The principal changes in assets and liabilities during the Fiscal Year.
The revenue or receipts of KEET-TV both unrestricted and restricted to particular purposes, for the Fiscal Year.
The expenses or disbursements of KEET-TV, for both general and restricted purposes, during the Fiscal Year.
A copy of any report of independent accountants.  The auditor shall report directly to the Board at regular Board Meetings.  
A statement of any transactions where a Director or Officer has a direct or indirect material financial interest and of any indemnification or advance to a KEET-TV agent.
[bookmark: _Toc209013774]Distribution of Funds and Property on Dissolution. If KEET-TV should determine the need to wind up and dissolve the Corporation, approval of the Board of Directors is required. In accordance with the current Articles of Incorporation, the remaining assets shall be distributed to a non-profit fund, foundation or corporation which is organized and operated exclusively for educational or scientific purposes and which has established its tax-exempt status under Section 501 (c) (3) of the Internal Revenue Code.
[bookmark: _Toc209013775]. PARLIAMENTARY AUTHORITY
[bookmark: _Toc209013776]Parliamentary Authority. The rules contained in Roberts Rules of Order, Modern Edition, shall govern the KEET-TV meetings. 
[bookmark: _Toc209013777]. AMENDMENTS
[bookmark: _Toc209013778]Amendments by Changes in Nonprofit Public Benefit Corporation Law. Notice of any change to the laws governing California Nonprofit Public Benefit Corporations that requires amendment to these Bylaws shall be adopted on the date effective and does not require a vote of the KEET-TV Board or the membership.  The Members shall be notified by email and the KEET-TV website when such laws take effect.
[bookmark: _Toc209013779]Amendments by the Board. These Bylaws may be adopted, amended or repealed by a majority vote of the Board, except for amendments that affect the rights of the Members. The Articles of Incorporation may be amended by a majority vote of the Board, except for amendments that affect the rights of the Members. In the absence of participation by the Members, the Board of Directors shall take necessary action to amend the Bylaws and the Articles to meet the current and long-term needs of KEET-TV.
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