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Lynn Canal Broadcasting, Inc

Corporate By-laws
(adopted at June 2022 Board meeting)
.   

ARTICLE I: OFFICES

The principal and registered office of the Corporation shall be located at Haines, Alaska.

ARTICLE II: MEMBERS

1. MEMBERSHIP: The Corporation shall be composed of members rather than stockholders and shall not issue stock. There shall be two types of members: Voting and Non-voting.

a. VOTING MEMBERS: Individuals at least 16 years of age who have paid annual dues as an individual or through a privately owned business name and designate themselves to represent their business membership. Such designation shall be made at the time of enrollment and shall be recorded on the membership roster. In no case shall an individual qualify for more than one vote.

b. NON-VOTING MEMBERS: Non-voting members are (1) individuals of any age who contributed less than the annual dues fee, (2) individuals less than 16 years of age, dogs, cats, other pets or inanimate things in whose name dues or other contributions are made, (3) organizations or corporations which contribute to the station but which do not by their nature represent a single voice, or (4) any member who does not have a local address.

2. DUES:

a.
AMOUNT: Shall be set from time to time by the Board of Directors.

b.
PERIOD: Memberships are effective from the date of payment for one year.

3. ANNUAL MEETING: The annual meeting of the members shall be held (beginning in the year 2013) in the month of September or as near to the month of September as possible. The purpose of the meeting shall be to review past activities, discuss future plans and, immediately following, open and tally ballots and declare the newly elected Directors.

4. SPECIAL MEETING: Special meetings of the members may be called by the President, or by petition of the majority of the members of the Board of Directors, or shall be called by the President at the written request of 10% of the voting membership.

5. PLACE OF MEETING: The President may designate any place within the broadcast public and can be equipped with teleconferencing equipment.

6. NOTICE OF MEMBERSHIP MEETING: Written and on-air notice stating the place, day and hour of the meeting, and, in the case of a special meeting the purpose or purposes for which the meeting is called, shall be delivered to each member of record entitled to vote at such meeting not less than ten days nor more that fifty days prior to the date of the meeting. The notice of the meeting shall be sent at the direction of the President. If mailed, such notice shall be deemed to be delivered when deposited in the United States Mail, addressed to the member at his address as it appears on the membership roll of the Corporation.

7. PROXIES: Each voting member is entitled to one vote. No votes by proxy are permitted.

8. QUORUM: Ten percent of the voting members of the Corporation attending in person or by teleconference shall constitute a quorum at a meeting of the membership.

9. ANNUAL ELECTION OF DIRECTORS: The Board of Directors, at its July meeting, shall name any vacant seats. To qualify to vote in the annual election of Directors, members must be current in their dues as of August 31 of the current year. As soon thereafter as possible, voting members will be notified of impending vacancies on the KHNS Board of Directors through over the air announcements, and can pick up a petition at the KHNS studio to solicit nominations for the election.  

a. NOMINATION BY PETITION: Voting members may nominate a person to serve as a Director. A nominee must be a voting member. Nominees shall obtain signatures of five (5) voting members. Nominees shall sign in the designated area of the petition that they are willing to serve a three (3) year term on the Board of Directors. Completed petitions must be returned to the KHNS business offices by 5:00pm on August 31. The Board of Directors, or the President of the Corporation acting in their behalf, shall certify the nominations and cause the official election ballot to be prepared by staff.

b. NOMINATION BY THE BOARD OF DIRECTORS: The Board of Directors may place the name of a member for election to the Board of Directors for any and all vacant seats at the August meeting of the Board of Directors. Name(s) shall be selected by a simple majority vote of those present at the time the nomination is made.

The nominee(s) receiving the most votes for a vacant seat shall be elected Director(s). A master list of all members’ names with an identifying number next to their names shall be kept in the KHNS business office. Ballot envelopes will be numbered and the number on the ballot envelope shall match the number next to the voting members’ name on the master list. On or after September 1, and at least 14 days before the date of the annual meeting, election ballots shall be mailed to all qualified voting members. Ballots must be returned to the KHNS business office by 5:00pm on the day of the annual meeting or may be turned in by 7:30pm at the Haines or Skagway location of the annual meeting.
The President of the Board appoints a committee of three to tally the ballots at the annual meeting. At least one member of this counting committee shall be a Director of Lynn Canal Broadcasting, Inc. The method of tally shall be defined in the election procedures of LCB, Inc.

ARTICLE III: BOARD OF DIRECTORS

1. GENERAL POWER: The business of the Corporation shall e governed by the Board of Directors as provided for in these Bylaws. The Board of Directors may appoint administrative officers and shall set corporate policy to reflect public interest, convenience and necessity. The Board of Directors shall exercise its responsibilities in accordance with the continual determination of the community’s needs.

2.NUMBER, TENURE AND QUALIFICATIONS: The number of Directors of the Corporation shall be up to nine members. Each director shall hold office for three years. Directors shall reside within the broadcast community. No Director shall be a paid employee of the Board of Directors, or a current spouse or domestic partner of a paid employee of the Board of Directors. Directors must be voting members at least 18 years of age. Nominees for election to the board must have been a member of the corporation for at least one calendar year prior to the August 31st due date for membership.

3. REGULAR MEETINGS: The first regular meeting of the Board of Directors shall be held without notice immediately after and at the same place as the annual meeting of the members. The Board of Directors shall provide by resolution the time and place for the holding of regular meetings. If a quorum of Directors is unable to assemble, the President or Secretary may reschedule this first meeting.  Notice, of other than the first regular meeting, stating the place, day and hour of the meeting shall be provided seven (7) days before a regular meeting date by on-air announcements, by posting a notice on the entry door of the studio offices, by posting a notice on the Chilkat Center Bulletin Board, by recorded and written promo on KHNS and on the KHNS website.

4. SPECIAL MEETINGS: Special meetings of the Board of Directors may be called by or at the request of the President, or a majority of the Board. The person or persons authorized to call special meetings of the Board of Directors may fix the time and place for holding any special meeting. Notice stating the place, day and hour of the special meeting shall be provided, as soon as possible and no less than twenty-four (24) hours before the meeting by on-air announcements, by posting a notice on the entry door of the studio offices, by posting a notice on the Chilkat Center Bulletin Board, and by providing notice to the Chilkat Valley News and the Skagway News.

5. QUORUM: a majority of sitting directors shall constitute a quorum.

6. REMOVAL OF A DIRECTOR: The Board may remove a director by a majority vote of sitting members of the Board of Directors under any of the following conditions:

1. BY THE BOARD:

a. When absent without excuse from three (3) consecutive regular meetings. Absences may be excused only by a majority vote of the Board of Directors.

b. When convicted of a felony.

2. BY THE MEMBERSHIP:

a. When recalled by a two-thirds vote of the membership in an election where the total number of ballots cast is at least equal to the number of ballots cast in the most recent election (and not less than 30% of the voting members) in an election called for that purpose with at least twenty and not more than thirty-five days notice. The President or the Secretary of the Corporation when petitioned by at least 25% of the voting membership shall call such an election. The recall election shall be conducted by secret ballot distributed and collected in numbered envelopes through the US Mail or in person, and opened and counted at a special meeting of the membership at which a quorum is present. The total number of Directors recalled in one election shall not result in less than a quorum.

7. VACANCIES: The Board of Directors will make every effort to fill vacancies by reason of removal, resignation, or death by appointment within 60 days. Position(s) so filled shall remain filled until that time which the membership can elect a permanent replacement for the remainder of the term being vacated in accordance with these By-laws.

ARTICLE IV: OFFICERS

1. NUMBERS: The officers of the Corporation shall be a President, a Vice-President, a Secretary and a Treasurer. The Board of Directors shall elect officers from their members. The same person, except the offices of President and Secretary and Treasurer, may hold any two or more offices.

2. ELECTION AND TERM OF OFFICE: The officers of the Corporation shall be elected by the Board of Directors at the first meeting of the Board of Directors held after the annual membership meeting. The term of office shall be one year or until that officer resigns or shall have been removed in the manner hereinafter provided.

3. REMOVAL: Any officer may be removed by the Board of Directors whenever, in its judgment, the best interests of the Corporation would be served.

4. VACANCIES: A vacancy may be filled by the Board of Directors for the remaining portion of the term.

5. (RESERVED)
6. PRESIDENT: The President shall preside over meetings of the Board of Directors and shall act as presiding officer at meetings of the membership. In the event of an absence of the President of the Board of Directors as well as the Vice President, the Board of Directors shall select one of its members to perform the duties of the President.  The President may sign, with the Secretary or any other proper Officer of the Corporation thereunto authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to be executed, except in cases when the signing and execution thereof shall be delegated by the Board of Directors or by these Bylaws to some other officer or agent of the corporation or shall be required by law to be signed or executed otherwise. In general, the President shall perform all duties incident to the Office of President and such other duties as may be prescribed by the Board of Directors from time to time.

7. VICE-PRESIDENT: The Vice-President shall perform the duties of the President in his/her absence.

8. SECRETARY: The Secretary shall: (a) be responsible to the Board of Directors for the timely preparation of minutes of the membership and of the board; (b) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; (c) be custodian of the Corporate Seal and insure that the Seal is affixed to all appropriate documents; (d) shall serve as Parliamentarian at meetings of the Board of Directors and the membership.

9. TREASURER: The Treasurer shall be responsible to the Board for assuring timely and accurate financial statements and reports, including monthly balance sheets and revenue and expense summaries and annual reports. The Treasurer may sign a signatory on all cash, checking and investment accounts of the Corporation.

ARTICLE V: COMMITTEES

1. SPECIAL COMMITTEES: The General Manager shall be an ex-officio member of all Board committees unless expressly disqualified by the President. The Board of Directors has the authority to create committees.  

2. 
MINUTES AND RECORDS OF COMMITTEES: A record shall be kept of the occurrence of meetings and the recommendations of all committees.


ARTICLE VI: MANNER OF ACTING

1. 
PUBLIC MEETINGS: All meetings of the Board of Directors and any standing or special committees of the Board of Directors shall be open to attendance by the public.

2.
PROCEDURE: Meetings of the Board of Directors shall be conducted under modified Robert’s Rules of Order, revised, which shall serve as a guide for procedural maters of the Board of Directors, except as otherwise modified in policy.

8. VOTING RIGHTS AND PRIVILEGES: All Directors are empowered to vote on motions before the Board. A quorum of sitting directors is considered a majority. A Director shall abstain from a vote or be denied the right to vote when (1) the vote will affect that Director’s financial condition or that of his/her immediate family (spouse, domestic partner, child, father, mother, brother, sister), or (2) when the motion before the Board is of a grievous nature and will affect the standing of that Director’s immediate family. Reasons for abstention must be described and shall be interpreted and ruled by the President.

ARTICLE VII: CONTRACTS, LOANS, CHECKS AND DEPOSITS

1. CONTRACTS: The Board of Directors by resolution may authorize any officer(s), or agent(s), to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authorization may be general or confined to specific instances.

2. LOANS: No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. Such authority may be general or confirmed to specific instances.

3. ACCOUNTS: The Corporation shall have the authority to open and maintain a savings and/or investment account(s) and checking account(s).

4. CHECKS, DRAFTS, ETC: All checks, drafts, or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be in accordance with the financial policies of the Corporation as evidences by resolution of the Board of Directors. 



a. All checks require two signatures, with the exception that checks for $5000.00 or less require one signature only.

     b. No signatory may sign if that signatory is the payee.

5. RESERVE ACCOUNTS POLICY:

a. CAP ON RESERVE ACCOUNTS: There is no limit on the appropriate    balance in the reserve accounts. It is the policy of Lynn Canal Broadcasting to maximize at all times the balances in its reserve accounts in order to provide for future contingencies. 

b. CRITERIA FOR USE OF RESERVE ACCOUNTS: The Board of Directors may only use Funds in reserve accounts upon a formal majority vote of approval. No withdrawals may be made under any circumstances including emergencies without a formal majority vote at a regular or special meeting of the Board.

c. PERMITTED USES OF RESERVE ACCOUNT FUNDS: Reserve account funds may be used without restrictions only for emergency situations, as defined below, which have been specifically identified by the Board. Emergency situations are situations, which require immediate intervention in order for the station to remain broadcasting to the existing service area, or to respond to orders of immediate compliance by the State or federal courts or regulatory agencies.

d. RESTRICTED USES: The following uses are permitted, upon a vote of the board, only upon approval of a schedule for the return of funds to the reserve account. Following this schedule for return of funds is a requirement for the use of reserve funds. See Return Policy, below. Reserve funds may be used for Capital Expenditures only for necessary expansion of station coverage area, to resolve violations of safety codes, or to obtain equipment without which the station cannot operate. The Board may make Capital Expenditures from the Reserve Fund for discretionary expansion of services only upon a finding that prior fundraising for the project is not possible and that the project is considered to be necessary to meet the mission of KHNS. These restricted uses must comply with the Return Policy.

e. RETURN POLICY: Except to resolve emergencies as defined above, any approved withdrawal from a reserve account must be returned to that account within 30 days. The Board may extend this to 90 days by a vote of the Board based upon specific documented cause. Under no circumstances may reserve funds be used for non-emergency purposes for over 90 days.

f. OPERATING COSTS: Except to resolve emergencies as defined above, no funds from reserves may be used for any operating expense under any circumstances.

g. INTEREST: Interest on reserve funds will be re-deposited into the reserve fund from which the interest is generated.

ARTICLE VIII: FISCAL YEAR

The Fiscal Year of the Corporation shall begin in the first day of July and end on the last day of June of each year.

ARTICLE IX: SEAL


The Seal of the Corporation shall consist of two concentric circles between which is the name of the Corporation. In the center shall be inscribed the words “Corporate Seal of the State of Alaska”.have messages into gov.
ARTICLE X: WAIVER OF NOTICE


Whenever any notice is required to be given to any member or Director of the Corporation under the provisions of the Articles of Incorporation or under the provisions of the Alaska Non-Profit Corporation Act, a waiver thereof, in writing, shall be deemed equivalent to the giving of such notice.

ARTICLE XI: AMENDMENTS

 
These By-laws may be amended or repealed by an affirmative vote of the majority of the sitting Directors in the following manner:


The proposed change is introduced at a regular meeting of the Board of Directors. At a subsequent meeting, the proposed change is given a hearing and discussed and action is taken.

ARTICLE XII: EMPLOYMENT OF DIRECTORS


Except by unanimous approval by the Board of Directors, no Board member shall become an employee of KHNS until at least twelve (12) months after leaving the Board. 


Similarly, former employees shall not become Board members until twelve (12)

Months have passed since the termination of their employment, except by unanimous approval of the Board.

ARTICLE XIII: LIABILITY

1. NON-LIABILITY FOR DEBTS: The private property of Directors shall be exempt from execution or other liability for nay debts of the Corporation, and no Director shall be liable or responsible for nay debts or liabilities of the Corporation.

2. INDEMNIFICATION: Each present or future Director shall be indemnified by the Corporation against expenses, including attorney’s fees, reasonably incurred in connection with the defense of any action, suit, or proceeding to which he/she is made party by reason of being or having been a Director of the Corporation, except in relation to matters as to which he/she shall be finally adjudged in such action, suit, or proceeding to be liable for negligence or misconduct in the performance of duty. In the event of a compromise or settlement of such action, suit, or proceeding before final adjudication thereof, indemnification shall be provided only in connection with such matters as to which the Corporation is advised by counsel selected by the Board of Directors that the Director being indemnified was not liable for negligence or misconduct in the performance of duty. In the case of death of a Director, the indemnification herein provided shall insure to the benefit of his/her estate. 

3. Upon the dissolution of the Lynn Canal Broadcasting, Inc. the disposition of net proceeds from charitable gaming conducted under AS 05.15 will go to a permittee, other than a multiple-beneficiary permittee.

As amended by the Board of Directors on June 21, 2022.

_____________________________                  
________________

Secretary






Date

Board of Directors
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