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ST. LAWRENCE VALLEY EDUCATIONAL TELEVISION COUNCIL, INC. 
 

BY-LAWS 
 

 

ARTICLE I – THE CORPORATION 

 

SECTION 1.  NAME 

 

   The name of the Corporation shall be as specified in the Charter 

granted by the Regents of the University of the State of New York:  ST. LAWRENCE 

VALLEY EDUCATIONAL TELEVISION COUNCIL, INC. 

 

SECTION 2.  CORPORATE SEAL 

 

   The Board of Trustees of this Corporation may adopt a seal for the 

Corporation, which shall contain the name of the Corporation, the year of organization, and 

“SETCO #7275.”  The seal of any corporate obligation for the payment of money may be a 

facsimile, engraved, or printed.  The failure to affix the seal shall not affect the validity or 

enforceability of any document executed by the Corporation. 

 

SECTION 3.  MEMBERS 

 

   The Corporation shall have no members since it is a charitable 

corporation as defined under the Not-For-Profit Corporation Law of New York State. 

 

 

ARTICLE II – BOARD OF TRUSTEES 

 

SECTION 1. POWER OF BOARD, ITS QUALIFICATIONS, NUMBER AND 

TERMS OF OFFICE 

 

(a) All power and authority of the Corporation shall be vested in  

the Board of Trustees.  Each Trustee shall have one (1) vote. 

 

(b) The Board of Trustees shall consist of fifteen (15) to twenty(20)  

persons.  The President shall be an ex-officio member of the Board of Trustees.  Each Trustee 

shall be at least eighteen (18) years of age. 

 

(c) The normal full term of office shall be three (3) years.  No  

Trustee shall serve more than three (3) consecutive full terms. 

 

(d) All Trustees shall be elected from the residents of Jefferson,  

Lewis, St. Lawrence Counties and Canada.  However, at least seventy five percent (75%) of 

the Board of Trustees must reside in the United States. 
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  (e) Of the total number of Trustees, one shall be the Superintendent 

of Education from the Diocese of Ogdensburg, and one shall be a District Superintendent 

from a BOCES in our broadcast area.  The condition limiting a Trustee’s service to three (3) 

consecutive terms shall not apply to the foregoing designated ex officio Trustees. 

 

SECTION 2.  ORGANIZATION 

 

   At each meeting of the Board of Trustees, the Chair of the Board, or in 

his/her absence, the Vice Chair of the Board, or in his/her absence, the President of the 

Corporation, shall preside, or in the absence of all such officers, a Chair chosen by a majority 

of the Trustees present shall preside.  The Secretary shall act as the Secretary of the Board of 

Trustees.  In the event the Secretary is absent from any meeting of the Board of Trustees, the 

Chair of the meeting shall appoint a Secretary. 

 

SECTION 3.  RESIGNATION AND REMOVAL OF TRUSTEES 

 

   (a) Any Trustee of the Corporation may resign at any time by 

giving written notice to the Chair of the Board, or the President, or to the Secretary.  Such 

resignation shall take effect at the time specified therein, or if no time is specified, then on 

delivery. 

 

(b)     If any Trustee shall fail to attend three (3) consecutive meetings  

of the Board without excuse satisfactory to the Chair, such Trustee shall be deemed to have 

resigned, and the vacancy shall be filled for the remainder of such Trustee’s term. 

 

SECTION 4.  VACANCIES 

 

 At each meeting of the Board, new Trustees may be elected by a  

plurality of the votes eligible and voting to replace those Trustees whose terms shall expire, or 

to fill vacancies due to resignations. 

 

SECTION 5.  ACTION BY THE BOARD OF TRUSTEES 

 

   Any corporate action may only be taken by the Board of Trustees at an 

official meeting of the Board.  Except as otherwise provided by law or in these By-Laws, the 

vote of a majority of the Trustees present at the time of the vote if a quorum is present at that 

time shall be the act of the Board of Trustees. 

 

SECTION 6.  PLACE OF MEETING 

  

   The Board of Trustees may hold its meeting at the principal office of 

the Corporation or at such place as the Board of Trustees may from time to time determine. 

 

SECTION 7.  ANNUAL MEETING 

 

   The Annual Meeting of the Board of Trustees shall be held at such time 

in the fourth quarter of each fiscal year as may be fixed by resolution of the Board of Trustees 
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for the purpose of electing Trustees and Officers and transacting such other business as may 

properly come before the Meeting. 

 

SECTION 8.  REGULAR AND SPECIAL MEETINGS 

 

   Regular meetings of the Board of Trustees shall be held at least 

quarterly and at such other times as shall be fixed from time to time by the Board of Trustees.  

Special meetings of the Board of Trustees shall be held whenever called by the Chair of the 

Board or in his/her absence by the Vice Chair at his/her own discretion or upon the written 

request of five (5) Trustees. 

 

SECTION 9.  NOTICE OF MEETINGS 

 

   Notice of regular meetings of the Board of Trustees shall be given by 

mail, electronic mail, or facsimile not later than ten (10) days prior to the meeting unless 

otherwise required by law.   

 

Notice of special meetings shall be given at least five (5) days prior to 

the date of the meeting by email, mail, or telephone.  The notice shall state the purpose of the 

meeting and no business other than that stated in the notice shall be transacted. 

 

Appearance at the meeting of the Trustees shall constitute a waiver of 

notice of the meeting unless the Trustee appears to protest the lack of proper notice of the 

meeting or failure to state the nature of the business being transacted. 

 

SECTION 10.  QUORUM 

 

   A majority of the entire Board of Trustees, including ex-officio 

members, shall constitute a quorum for the transaction of business. 

 

   A majority of the Trustees present may adjourn any meeting to another 

time and place but notice thereof shall be given in the manner prescribed by Section 9 of this 

Article. 

 

SECTION 11.  COMPENSATION 

 

   The Board of Trustees, except for the President who is the General 

Manager, shall receive no compensation for their services.  They may be reimbursed for 

expenses reasonably incurred by them in performance of their duties. 

 

SECTION 12.  ANNUAL REPORT 

 

   The Audit Committee (or President and Treasurer if no Audit 

Committee exists) shall present at the first Quarterly Board Meeting of the fiscal year an 

annual report certified by a firm of independent certified public accountants selected by the 

Audit Committee or Board if no Audit Committee exists showing in appropriate detail the 

following: 
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(1) The assets and liabilities, including the trust funds of the Corporation as 

of the end of the fiscal year immediately preceding the date of the 

report. 

 

(2) The principal changes in assets and liabilities, including trust funds 

during the fiscal year immediately preceding the date of the report. 

 

(3) The revenue or receipts of the Corporation both unrestricted and 

restricted to the particular purposes for the fiscal year immediately 

preceding the date of the report. 

 

(4) The expenses or disbursements of the Corporation for both general and 

restricted purposes during the fiscal year immediately preceding the 

date of the report.  

 

This report shall be filed with the Minutes of the Meeting of the Board at which the 

annual audit is accepted by the Board of Trustees. 

 

SECTION 13.  DISCLOSURE OF CONFLICT OF INTEREST-DUTIES OF BOARD 

MEMBERS TO AVOID CONFLICTS 

 

Whenever a Trustee has a financial or personal interest in any matter 

coming before the Board, the affected person shall fully disclose the nature of the interest and 

withdraw from discussion, lobbying, and voting on the matter.  The minutes of meetings at 

which such discussion and or votes are taken shall record such disclosure and abstention.   

 

Trustees and Officers will not accept gifts, gratuities, trips, or other  

items of value from any person or organization as an inducement to influence the 

Corporation’s transaction of business with such person or organization. 

 

   Trustees and Officers will not abuse their official powers by using the 

Corporation’s staff, services, equipment, property or their official powers for their personal or 

family gain.  Trustees and Officers will not use their official powers to obtain employment or 

influence employment conditions with the Corporation for themselves, family members, 

business associates or friends. 

 

 

ARTICLE III – COMMITTEES 

 

SECTION 1.  EXECUTIVE COMMITTEE 

 

   The Board of Trustees, by resolution, adopted by a majority of the 

entire Board, shall designate an Executive Committee consisting of the Chair, Vice Chair, the 

President, the Treasurer, the Secretary, and at least two (2) other members elected by the 

Board.  The Executive Committee shall have all the authority of the Board, except that it shall 

have no authority as to the following matters: 

 

a. The filling of vacancies in the Board or in any Committee. 
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b. The fixing of compensation of the directors for serving on the 

board or on any committee. 

 

c. The amendment or repeal of the By-Laws or the adoption of 

new By-Laws. 

 

d. The removal of any Trustee or Officer from office.  Any 

reference to these By-Laws to the Board of Trustees shall 

include the Executive Committee unless the context or express 

provision otherwise provide. 

 

SECTION 2.  NOMINATING COMMITTEE 

 

   At the annual meeting, the Board shall nominate at least three (3) 

Trustees for membership on the Nominating Committee of the Board of Trustees. A vacancy 

on the Nominating Committee occurring during the year shall be filled by the Board at its 

next regular meeting.   

 

   It shall be the responsibility of the Nominating Committee to search 

for, identify, and keep a record of persons eligible and interested in service as Trustees.  The 

committee shall present to the Board at its Annual Meeting the Committee’s 

recommendations and nominations for election of Trustees, Officers, and members of the 

Executive Committee.  Vacancies occurring during the year in Trustees, Officers, and 

members of the Executive Committee may be filled by the Board at a regular meeting at 

which the Nominating Committee presents its recommendations. 

 

SECTION 3.  AUDIT COMMITTEE 

 

   At the annual meeting, the Board shall nominate at least three (3) 

independent trustees for membership on the Audit Committee of the Board of Trustees.  A 

vacancy on the Audit Committee occurring during the year shall be filled by the Board at its 

next regular meeting. 

 

   It shall be the responsibility of the Audit Committee to oversee the 

accounting and financial reporting process, oversee the audit of the Corporation’s financial 

statements, retain an auditor annually, and thoroughly review the audit results with the 

auditor.  The Audit Committee shall report all results back to the Board of Trustees 

 

   Further, the Audit Committee shall be responsible for implementing 

and complying with any conflict of interest or whistleblower policy of the Corporation.   

 

SECTION 4.  OTHER COMMITTEES 

 

   The Board of Trustees or the Chair may create additional committees, 

each of which shall consist of three (3) or more Trustees, and shall have such responsibilities 

as given by the Chair of the Board or as provided in the resolutions creating the committee.  

The members of such committee shall be appointed by the Chair of the Board with the 

consent of the Board.  All committee memberships will expire annually. 
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SECTION 5.  MEETINGS 

 

   Meetings of these committees shall be held at such time and place as 

shall be fixed by the Chair of the Board, the President, the Chair of any such committee, or by 

vote of a majority of the members of the Committee. 

 

SECTION 6.  QUORUM AND MANNER OF ACTING 

 

   Unless otherwise provided by resolution of the Board, a majority of all 

of the members of a committee shall constitute a quorum for the transaction of business, and 

the vote of a majority of all members of the committee shall be the act of the committee. The 

committee members may participate in a committee meeting by means of a conference 

telephone or similar equipment through which all persons can hear each other and 

participation at a committee meeting in this manner shall constitute presence, in person, at the 

committee meeting.  Any meeting held by conference call or similar equipment shall be 

recorded.  Meetings may be held within or outside the State of New York. Any corporate 

action to be taken by a committee shall mean such action to be taken at a meeting of the 

committee.  The procedures and manner of acting of the Executive Committee and of the 

other committees shall be subject at all times to the directions of the Board of Trustees. 

 

 

ARTICLE IV – OFFICERS 

 

SECTION 1.  NUMBER 

 

   The officers of the Corporation shall be President, Chair, Vice Chair, 

Treasurer, and Secretary and such other officers as the Board of Trustees may in its discretion 

elect. 

 

SECTION 2.  TERM OF OFFICE AND QUALIFICATIONS 

 

   Other than the President, who is the General Manager, and the Chair, 

whose term is two (2) years, those officers whose titles are specifically mentioned in Section 

1 of this Article shall be elected by the Board of Trustees at the Annual Meeting.  Unless a 

shorter term is provided in the resolution of the Board electing such officer, the term of office 

shall extend to the next Annual Meeting.  No officer shall serve in the same capacity for more 

than three (3) consecutive full terms. 

 

The term of office for the Chair shall be two (2) years.  Should a Vice Chair 

ascend to the Chair with less than two (2) years remaining in his/her Board term, his/her term 

may be extended by a plurality vote of the Board to allow him/her to serve two (2) full years 

as Chair.  The immediate past Chair may serve as an ex-officio member of the board for a 

period of one (1) year to assist the new Chair if needed.   

 

SECTION 3.  RESIGNATION 

 

   Any officer may resign at any time by giving written notice to the 

Board of Trustees, the Chair of the board, the President or the Secretary.  Any such 
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resignation shall take effect at the time specified therein or if no time be specified, then upon 

delivery. 

 

SECTION 4.  VACANCY  

 

   A vacancy in any office shall be filled by the Board of Trustees. 

 

SECTION 5.  CHAIR OF THE BOARD 

 

   The Chair of the Board shall preside at all meetings of the Board of 

Trustees at which he is present.  He/she shall cause to be called the regular and special 

meetings of the Board of Trustees in accordance with these By-Laws.  He/she shall be Chair 

of the Executive committee.  He/she shall, in consultation with the Board of Trustees, the 

Executive Committee, and President, assist in establishing policy.  He/she shall enforce these 

By-Laws and perform all other duties incident to this position as provided by law. 

 

SECTION 6.  VICE CHAIR OF THE BOARD 

 

   During the absence and/or inability of the Chair of the Board to 

perform his/her duties or exercise his/her powers as set forth in these By-Laws, or in the acts 

under which this Corporation is organized, the same shall be performed and exercised by the 

Vice Chair and when so acting, shall have all the powers and be subject to all the 

responsibilities hereby given to or imposed upon such Chair.  He/she shall be Vice Chair of 

the Executive Committee. 

 

SECTION 7.  PRESIDENT 

 

   The General Manager shall be the President.  He/she shall serve as an 

ex-officio voting member of the Board of Trustees and the Executive Committee.  He/she 

shall be responsible for the general supervision and management of the Corporation’s affairs.  

He/she shall sign and make contracts and agreements necessary for regular and routine 

business in the name of the Corporation; he/she shall appoint, remove and set compensation 

for employees; maintain and file books, records and reports as required by law.  He/she shall 

perform any other duties incident to the position and office as required by law or these By-

Laws.  In the long-term absence of the President, a President pro-tem, previously designated 

by the President, will assume the duties and responsibilities of the President until such time as 

the Board selects an acting President or a President. 

 

SECTION 8.  TREASURER 

 

   The Treasurer shall, if required by the Board of Trustees, give bond for 

the faithful discharge of his/her duties in such sum and with such sureties as the Board of 

Trustees shall require.  He/she shall monitor the keeping and maintaining of the books of 

account and the custody of, and safe keeping for, all funds and securities of the Corporation.  

Further, he/she shall monitor the keeping and maintaining of the deposit of all such funds in 

the name of, and to the credit of, the Corporation in such banks, trust companies, or other 

depositories as shall be selected by the Board of Trustees.  He/she shall also perform all other 

such duties customarily incident to the office of Treasurer and such other duties as from time 

to time may be assigned to him/her by the Board of Trustees. 
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SECTION 9.  SECRETARY 

 

   The Secretary shall provide for the keeping of minutes of all meetings 

of the Board and Board Committees.  He/she shall give, or cause to be given, appropriate 

notices in accordance with these By-Laws or as required by law and shall act as custodian of 

all Corporate records and reports and of the Corporate seal on behalf of the Corporation.  The 

Secretary shall also keep or cause to be kept a roster showing the names of the current 

Trustees of the Corporation and their addresses.  He/she shall perform all duties incident to 

the office and such other duties as may be assigned from time to time by the Chair of the 

Board. 

 

SECTION 10.  COMPENSATION 

 

   The President shall receive such compensation for his/her services as 

shall be determined from time to time by vote of a majority of the entire Board. 

 

SECTION 11. ASSIGNMENT AND TRANSFER OF STOCKS, BONDS, AND 

OTHER SECURITIES 

 

 Any two (2) officers of the Board (Chair, Vice Chair, President, Treasurer, or  

Secretary) shall together have power to assign or endorse for transfer under the Corporate seal  

and to deliver any stocks, bonds, subscription rights, or other securities or any beneficial  

interest therein held or owned by the Corporation. 

 

 

ARTICLE V – CONTRACTS, CHECKS, DRAFTS AND BANK ACCOUNTS 

 

SECTION 1.  EXECUTION OF CONTRACTS 

 

  The Board of Trustees, except as otherwise provided in these By-Laws,  

may authorize any officer or officers, agent or agents, in the name of and on behalf of the  

Corporation, to enter into any contract or execute and deliver any instrument and such  

authority may be general or confined to specific instances.  Unless so authorized by the Board  

of Trustees or expressly authorized by these By-Laws, no officer, agent or employee shall  

have the power or authority to bind the Corporation by any contract or engagement or to  

pledge its credit or to render it liable pecuniary in any amount for any purpose. 

 

SECTION 2.  LOANS 

 

   No loans shall be contracted on behalf of the Corporation unless 

specifically authorized by the Board of Trustees. 

 

SECTION 3.  CHECKS, DRAFTS, ETC. 

 

   All checks, drafts, and other orders for the payment of money out of the 

funds of the Corporation and all notes or other evidence of indebtedness of the Corporation 

shall be signed on behalf of the Corporation in such manner as shall from time to time be 

determined by resolution of the Board of Trustees. 
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SECTION 4.  DEPOSITS  

 

   All funds of the Corporation not otherwise employed shall be deposited 

from time to time to the credit of the Corporation in such banks, trust companies or other 

depositories as determined by resolution of the Board of Trustees. 

 

 

ARTICLE VI – OFFICE AND BOOKS 
 

SECTION 1.  OFFICE 

 

   The office of the Corporation shall be at the principal broadcasting 

studios or at such other place in the environs of the State of New York, as the Board of 

Trustees may determine. 

 

SECTION 2.  BOOKS AND RECORDS 

 

   There shall be kept at the office of the Corporation (1) correct and 

complete books and records of account, (2) minutes of the proceedings of the Board of 

Trustees and any Committees, (3) a current list of the Trustees and Officers of the 

Corporation and their resident addresses, and (4) a copy of these By-Laws. 

 

 

ARTICLE VII – GENERAL 

 

SECTION 1.  INDEMNIFICATION OF TRUSTEES AND OFFICERS 

 

   To the full extent authorized by law, the Corporation shall indemnify 

any person, made or threatened to be made, a party of any civil or criminal action or 

proceeding by reason of the fact that he/she, his/her testator or intestate is or was a Trustee or 

Officer of the Corporation.  The foregoing shall not obligate the Corporation to purchase 

Trustees and Officers liability insurance but should applicable law permit, the Corporation 

may purchase such insurance if authorized and approved by the Board of Trustees. 

 

SECTION 2.  RELATED PARTY TRANSACTIONS   

 

   Board approval is required for any transaction, agreement, or other 

arrangement in which a related party has a financial interest and in which the Corporation is a 

participant.  A related party is any director, officer, or key employee of the Corporation or a 

relative of said parties.  A related party is also any business entity in which a party stated 

above has a thirty five percent (35%) or greater ownership stake or five percent (5%) or 

greater stake in a Professional Service Corporation. 

 

   All interests of related parties must be fully disclosed to the Board.  

The transaction then can only proceed if it is determined to be fair, reasonable, and in the best 

interests of the Corporation.  The Board must examine alternative options before deciding on 

this matter.  A majority of disinterested directors must approve the transaction while 

documenting the discussion and approval in the minutes. 
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SECTION 3.  PUBLIC FILE 

 

   As required by law and as a matter of Station Policy, there shall be a 

public file at the principal office containing financial records, reports, and Minutes of 

Meetings of the Corporation and of the management.  

 

 

ARTICLE VIII – FISCAL YEAR 
 

SECTION 1.  FISCAL YEAR 

 

   The fiscal year of the Corporation shall commence on July 1
st
 in each 

calendar year and end on the 30
th

 of June of the succeeding calendar year. 

 

 

ARTICLE IX – RULES OF ORDER 

 

SECTION 1.  RULES OF ORDER 

 

   Robert’s Rules of Order, Revised shall govern the Council in all cases 

to which they are applicable and in which they are not inconsistent with the By-Laws and the 

Charter of the Council. 

 

 

ARTICLE X - REFERENCES TO CERTIFICATE OF INCORPORATION 

 

Reference to the certificate of incorporation in these bylaws shall  

include all amendments thereto or changes thereof unless specifically excepted. 

 

 

ARTICLE XI - DISSOLUTION OF THE CORPORATION 

 

In the event of dissolution of the Corporation, the following disposition  

shall be made of the assets: 

a. Assets restricted as to type of use by the terms of the original 

gift shall be placed with a reliable institution which will 

continue to observe the terms of the original gifts. 

 

b. Assets restricted by the terms of the original gift for the benefit 

of a particular named institution, if not transferred under the 

preceeding section, shall be transferred to the named institution 

subject to the restrictions as to use, if any, and the original gift. 

 

c. Annuities and assets involving obligations of life income to 

donors shall be retained or placed with corporate institutions 

authorized to administer such matters. 

 

d. Debts of the Corporation shall be paid from unrestricted assets. 
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e. Assets not otherwise disposed of shall be transferred to another                            

not-for-profit corporation, for disposition, as provided by the 

statutes of the State of New York for charitable, educational or 

scientific purposes to organizations which qualify as 501(c) (3) 

exempt organizations under the Internal Revenue Code of the 

United States, or corresponding section of any future federal tax 

code. 

 

 

ARTICLE XII -   CONSTRUCTION 

 

If there be any conflict between the provisions of the certificate of  

incorporation and these bylaws, the provisions of the certificate of incorporation shall govern. 

 

 

ARTICLE XIII -  A NOT-FOR-PROFIT CORPORATION 

 

This corporation is organized to operate as a not-for-profit corporation  

within the meaning of 501(c)(3) of the Internal Revenue Code, or corresponding section of 

any future federal tax code: 

 

A. No part of the net earnings of the Corporation shall 

inure to the benefit of, or be distributable to, its members, trustees, officers, or other persons, 

except that the Corporation shall be authorized and empowered to pay reasonable 

compensation for services rendered and to make payments and distributions in furtherance of 

the purposes set forth herein. 

 

B. No substantial part of the activities of the Corporation 

shall be the carrying on of propaganda, or otherwise attempting to influence legislation and 

the Corporation shall not participate in, or intervene in (including the publishing or 

distribution of statements) any political campaign on behalf of any candidate for public office 

except as authorized under the Internal Revenue Code. 

 

C. Notwithstanding any other provisions of these articles, 

the Corporation shall not carry on any other activities not permitted to be carried on (a) by a 

corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue 

Code, or corresponding section of any future federal tax code, or (b) by a corporation, 

contributions to which are deductible under Section 170(a)(2) of the Internal Revenue Code, 

or corresponding section of any future federal tax code 

 

 

ARTICLE XIV – AMENDMENTS 

 

SECTION 1.  METHOD 

 

   These By-Laws may be adopted, amended, or repealed at any meeting 

of the Board of Trustees by a quorum of members present and voting provided that  (a) such 

proposed amendments have been approved in advance by the Executive Committee and  (b)  
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written notice of amendments so approved by the Executive Committee have been given to all 

Trustees at least one (1) week prior to the meeting. 

 

These Bylaws shall not conflict with any Federal or State Laws.  If  

there is any Article of these bylaws found to be invalid, it shall not render the remaining 

Articles invalid. 

 


