May 6,1994

BYLAWS
OF

THE MID-SOUTH PUBLIC COMMUNICATIONS FOUNDATION

ARTICLE|

Section 1. Name. The name of the Corporation is The Mid-South Pubtic
Communications Foundation.

Seclion 2. Purposes. The purposes of the Carporation are as set out in the
Charter, namely: Furthering the educational and culiural needs of the community by
engaging in non-commercial broadcasting and olher forms of communication in the Mid-
South area, either separately or in conjunction with olhers, pursuant lo the rules and
regulations of the Federal Comumunications Commission or any other duly authorized
regulatory body, by owning or leasing and operating non-commerciai educational
television and radio stalions; by providing programs therefor or contracting with others to
furnish same; by making its programs or facilities available to othars on such terms as may
be pemnitted by any authorized regulatory body; by soliciting funds and accepling
donations, either in trust or olherwise, for the foregoing purposes: and by doing alt things
necessary or incidenial to accomplishing the purposes hereinabove expressed as may be
provided by or not restricted by taw.

Seclion 3. Offices. The principal office of the Corporation shall be in Memphis,
Shalby County, Tennessee, or any place or places designated by the Trustees.

Section 4 Seal The Corporafion shall not have or use a seal until such lime as
the Trustees shall so provide by resolution and all instruments executed by the
Carporation prior to adoplion of a Seal shall be authentic, valid and binding as i a Seal
wera affixed.

Seglion 5. The Corporation shall have no members sntitled to vole as such,
and, in lieu, the Corporation shall have a Board of Trusiees selecled as hereinafter
provided.
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Seclion 1. Truslees.

(a)  The atfairs of the Corporalion shalt be governed by a
Board of Trustees, not o exceed twenty-nine (29), nor
less than ten (10} in number, who shall serve wilhout
pay and until their successors are elected and qualified.

(b) The Board of Truslees may elec! Honorary Trusiees
in such numbers, with such qualifications, and by
such means as the Board may determine.

(c)  Any member of the Board of Truslees of the Corporation may be removed
from office with or without cause by an affsrnative vole of two-thirds of
Trustees in office.

(d) Any member of an advisory group to the Board of Trustees may be
removed lrom office by an affirmative vote of the majority of Trustees in
office.

Section 2. Terms of Trustees. Trustees shall be elected 1o serve a tenm of
one, two or three years. Trustees may serve up to three (3) terms of three (3} years each
in conlinuity. Any Trustee who has served in the capacity of Trustee for three {3)
consecutive terms shall be inafigible for election as a Trustee for a period of one (1) year
following the completion ol the third of such ferms. In no event shall any Trustee serve
successive terms that in the aggregate exceed nine years.

At the annuai maeting of the Tnustees, Trustees shall be elected for terms of one, two or
three years beginning on July 1 of each year. A nominaling committee, or any Trustee,
may nominate any person to a vacancy on the Board of Trustees and those receiving the
highest number of votes {rom the Trustees present and voting shall be dectared elected
to the seats to be filled at that time. Election of Trustees to complete unexpired lerms
shall be accomplished in the same manner and may occur at a time other than the annual
meeling.

Section 3. Quonum. Except as otherwisa provided by the laws of the State of
Tennessee, the Charter or these Byl aws, a quorum of the Board of Trustees consisis of
a majority of the Trustees in office immediately before a meefing begins. When a quorum
is once present fo organize a meeting, a meeting may be later adjourned despite the
absence of a quorum caused by the subsequent withdrawal of any of those present. If a
quorum is present when a vote is taken, the affirmative vote of a majority of the Trustees
present is the act of the Board unless the laws of the State of Tennessee, the Charter or
BylLaws require the vole of a greater number of Trustees.
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(a) The Trustees shall provide for review and evaluate the
management of the business, property and affairs of the Corporation,
including, without limitation, the following: (i) overall strategic direction;
(&) approval of Corporation policies; (i) approval of annual budget; (iv)
review of key programs’ progress; (v) participation in fund raising; and (vi)
review of performance of President. They shall provide for the oparation
of the television and rudio slations and other communications entities of
the Corporation, make all decisions of poficy, and employ and appoint all
necessary executives, agents and representalives lo carry out the
purposes of the Comporation.

(B}  ATwslee shall discharge his/her duties as a Trustee, including his/her
duties as a member of a committee, in good faith, with the care an
ordinarily prudent person in a like position would exercise under similar
circumstances, and in a manner he/she reasonably balieves to be in the
best interests of the Corporation. In dischanging his/her duties, a Trustee
shall be entitled to rely on information, opinions, reports, or
statements, including financiaf statements and other financial data, i
prepared or presented by: (i) one (1) or more officers or employees of the
Corporaticn who the Trustee reasonably believes to be reliable and
competent in the malters presented; (i) legal counsel, public
accountants, or other persons as to matters the Trustee reasonably
believes are within the person’s professional or expest competence; or (i)
a commitlee of the Board of Trusiees of which he/she is not a member, as
o malters within its jurisdiction, # the Trustee reascnably believes the
committee merils confidence. However, a Trusiae is not acting in good
faith if he/she has knowledge conceming the matier in question that
makes refiance otherwise permitied by lhis ByLaw unwamanted. A
Trustee shall not be liable for any action taken as a Trustee, or any faiiure
to take any action, if he/she has performed the duties of his office in
compliance with this ByLaw or If he/she is immune from suft pursuant to

the provisions of Section 48-68-801 of the Tennessee Nunprofit
Corporation Act, as now in eifect or as may be hereafter amended. A
Trustee shall not be deemed to be a fiduciary trustee with respect (o the
corporation or wilh respect to any property held or administered by the
Corporation, including without limitation, property that may be subject to
reslrictions imposed by the donor or transferor of such property.

Section 5. Officers of the Board of Trustees. The Trustees may elect a
Chairperson, a Vice-Chaimerson and a Secretary of ihe Board from among themselves.
They may also elect a Treasurer who need not be a Trustee. Officers will be elected for
ong-year teqms.

(a) Any Trusiee who has served as Chairperson for three (3) consecutive

one-year terms shall be ingligible for re-election as Chaiiperson for one

(1) year.

Secdlion 6. Duties of the Chaimperson. The Chairperson of the Trustees shall
preside over all ils meetings. The Chairperson shall see that all orders and resolutions of
the Trustees are carmied into effect and in the absence of a President shalt have the
general powers and duties of supervision usually vested in the office of President of a
Carporaiion.
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Section 7. Dufies of the Vige-Chairperson. The Vice-Chairperson of tha

Trustees shall perform the duties and exercise the powers of the Chairperson during the
absence or disability of the Chaimperson.

Section 8. Duties of the Secrelary, The Secretary of the Board shall have such
dulies as the Executive Commitlee may provide.

Section 9. Duljes of the Treasurer. The Treasurer of the Caorporation shalt
supervise the handfing of all funds of the Cosporation as directed by the Executive
Committee or Truslees and render reports thereon to the Execulive Commitlee or
Trustees at such times as they may prescribe.

Seclion 10. President. The Corporation shalil have a President, who shall be ils
Chiel Executive Officer (which individual shall be a difterent person from the Secretary of
the Corporation). The Executive Commitee ar Trustees shall select a President who
need not be one of the Truslees. The President shall be responsibie for the daily
operations of the television and radio stations and olher communications entities of the
Corporation. The President shall be employed on such basis as is fixed by the Executive
Committee or Trustees. The President may also setve as Treasurer.

The President shall deliver to the Chainman of the Corporation, and shall keep in force, a
bond in form, amount, and with a surety or sureties satisiactory 10 the Executive
Commiltee, conditioned for faithiul performance of the duties of the President's office
and for restoration fo tha Cocporation in case of the  President's death, resignation,
retirement or removal from office of all books, papers, vouchers, money, and property of
whatever kind in the President's possession or under the President's control belonging
1o the Corporation.

=eclion 11, Execulive Secrefary. The Execulive Secretary of the President
shall serve as the Secretary for the Carporation and shall have those duties as described
for corparate secretary by Tennessee statute. The Secretary shall attend afl meetings of
the Trustees and the Executive Committee and shall praserve in books of the
Corporation true minutes of the proceedings of all such meelings. The Secretary shall
give all notices required by statute, By-Law or resolution. The Secretary shall perform such
other duties of the Board as may be delegated by the President, the Trustees or by the
Executive Committee.

Section 12. Agents. The Tiustees shall have the power to appoint such other
offlicers and agents as they deem necessary for the transaction of the business of the
Corporation. Any such officer or agent may be removed by the Trustees whenever, in
thair judgement, the interests of the Corporation will be served thereby.
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Section 13, Commiitees. The Board of Trustees may create one (1) or more
committees. A commiltee may consist of one (1) or more naturat person{s}. Mambers of
committees may be members of the Board of Trustees or other natural persons, and they
shall serve at the pleasure of the Board of Trusiees. The creation of a committee and
appoimtment of members fo it must be approved by a majority of all the Trustees in office
when the aclion is taken. To the exient specified by the Board of Trustees, in the Charler
or in these BylLaws, each committee of the Board may exercise the Board's authority
under the laws of the State of Tennessee. However, a committee may not (1) authorize
distributions; (2} approve or recommend lo the Board of Trustees dissolution, merger or
ihe sale, pledge or transfer of all or substaniially all of the corporation’s assets; (3) elect,
appoint or remove Truslees or fill vacancies on the Board or on any of its commiltees; or
(4) adopl, amend or repeal the Chader or Byl.aws. Fusther, no commiltee may approve
any transaction wherein there is a Trustee or officer conflict of interest unless such
committee consists entirely of members of the Beard of Trustees. The provisions of the
Tennessea Nonprofit Corporatian Act, as now in effect or hereafter amended, the
Charter, and these ByLaws which govern meelings, action without meelings, notice and
waiver of notice, and quorum and voting requirements of the Board of Trustees shall
apply 1o commitiees and their members as well. The Chaimperson shall be an ex officio
member of all such commitlees.

Section 14. Bond, The Trustees may require any employee to file with the
Corporation a satisfactory bond conditioned for faithful pefformance of his or her duties.,

ARTICLE N

Section 1. Place for Meetings, Any and alf meetings of the Trustees may be
held at any place within or oulside the State of Tennessee, as directed by the Executive

Commitlee or Trustees.

Section 2. Anrust Meeting, The annual meeting of the Truslees shall be held
each year t a place and time designaled by the Executive Committee.

Secfion 3. Special Meeting, Other meeatings of the Trustees may be called by
the Chairperson at any time by means of wriilen nofice thereof to each Trusiee in
accordance with the notice provisions hereinafler set forth, but action taken at any such
meating shafl not be invalidaled for want of nolice if such notice is walved as hereinafier
provided.

Section 4. Call by Trustees, Upon receipt of a written request signed by any
four Trustees, the Chairperson shall calf a meeting of the Trustees in accordance with
such requesl.

Section §. Notice, Al least seven days prior lo the date fixed for the holding of any
meeling of the Tnistees or their Executive Committee, writlen nolice of the time, place
and purpose of such meeting shall be mailed by the Chalrperson or the Chairperson's
designee to each Truslee.
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seclion 6. Waiver of Notice. A Trustee may waive any nolice required by these
BylLaws, the Charter, or by any provision of the laws of the State of Tennessee, before or
after the date and time stated in the nofice. The waiver must be in wriling, signed by the
Trustee enlitled to the notice, and filed with the minutes or corparate records. In addition,
a Trustee’s attendance at or participation in a meeling waives any required notice to
hinvher of the meeting unless the Trustee at the beginning of the meeling (or promptly
upon his arrival) objects to holding the meeting or transacling business at lhe meeting
and does not Ihereafter vote for or assent to action taken at the meeling.

ARTICLE WV

Aclion Without Meefing. Action required or permitied 1o be laken by the laws of the
State of Tennessee at a Board of Trustees' meeling may be taken without a meeting. ! all the
Trustees consent to take such action without a meseting, the affirmative vote of the number of
Trustees that would be necessary to authorize or to take such action al a meeting shall be the act
of the Board. The action must be evidence by one (1) or more written consents describing the
action laken, signed by each Trustee in one (1) or more counlemarts, indicating each signing
Trustee's vole or abstention on the action, and which shall be inciuded in the minutes or fied
with the corporate records reflecling the action 1aken. Action taken under this section shall be
effective when the last Trustee signs the consent, unless the consent specifies a ditferent
effeclive date. A consent signed under the section shall have the effect of a meeting vole and
may be described as such in any document.

ARTICLEVY

Seclion 1. All checks, drafls, and orders for payment of money shall be signed
and/or countersigned in the name of the Corporation by such officers or agents as the
Executive Commiltee or tha Truslees shall from time to time designale for that purpose.

Section 2. When lhe execution of any contract, conveyance, or other
instrument has been authorized without specification of the executing officers, the
Chairperson, the Vice-Chalrperson, the Secretary of the Board or the President may
execute the same In the name and on behall of the Corporation. The Executive
Committee or Trustees shall have power to designate other otficers and agents who shafl
have authority to execute any document on behatf of this Corporation. The Executive
Committee or Trustees may also designate documents which may be executed on behalf
of the Corporation by only one person.

ARTICLE VI

Secflion 1. These ByLaws may be amended, aktered, changed, added to, or
repealed by the affirmative vote of a majority of the Truslees in office at the time the
amendment is adopted. The ByLaws may be amended at any meeting called as provided
herein, provided that notice of the proposed amendment has been submitted in wriling to
the Trustees not less than seven days prior to the date of the meefing.
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ARTICLE VIl
Section 1. Indemnification of Trustees and Officers, Subject to any limitations set

forth in the Charter of the Corporation, the Corporation shali indemnily and reimburse
expenses (o each present and fulure Trustee or officer of the Corporation, or any person
who may serve at its request as a Truslee or officer of another company (and, in either
case, his’her heirs, eslate, executors or administrators) to the full extent allowed by the
laws of the Slate of Tennessee, both as now in effect and as hereafter adopted. The
Corporation may indemnily and reimburse expenses to any employee or agent of the
Corporalion who is not a Trustee or officer (and his heirs, estale, execulors or
administrators) to the same exient as to a Trustee or officer, ¥ the Board of Trusiees
determines that it is in the best inerests of the Carporation 1o do so. The Corporation shall

also have the power lo contract with any individual Truslee, officer, employee, or agent for
whatever additional indemnification the Board of Trustees shall deem appropriate. The
Corporation shall have the power to purchase and maintain insurance on bahal of an
individual who is or was a Trustee, officer, employee, or agent of the Corporation, or who,
while a Trustee, officer, employee, or agent of the Corporation, is or was seiving at the
request of the Corporation as a Trustee, officer, pasiner, employee, or agent of another
fareign or domestic corporation, partnership, joint venture, trust, employee benefit plan, or
other enterprise, against fiability asserted against or incurred by him in that capacity or
arising from his status as a Trustee, officer, employee, or ageni, whether or nat the
Cormporalion would have the power to indemnify him against the same liability under his
ByLaw. Notwithstanding any language herein to the conirary, the corporation will not
indemnify a Truslee in connection with a proceeding by or in the right of the corporation in
which the truslee is adjudged lable to the corporation or in connection with any other
proceeding charging improper personal benefit to the trustee whether or not itvolving
aclion in his official capacily in which he is adjudged liable on the basis that personal
benefit was improperly received by him.

ARTICLEVII

Section 1. Upon dissohstion of the Corporation, any assets remaining after
payment or provision for payment of all debts and cbligations of the Corporation shall be
expended in the furtherance of the purposes set forth hersin, and no part of the subject
property shall, directly or indirectly, inure benefit to any incorporalor, member or dicector of
the Corparation, or {o any private individual, and the remaining assets shall be paid over to
cne or more other organizations which at the distribution qualify under Seclion 501 (c) (3)
of the Inlemal Revenue Code of 1954, as amended, or successor provisions thereto.
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Section 1.

Section 2.

Section 3.

ARTICLE IX

The purpose of this Aricle is to insure the Corporation’s compliance with state law
conceming conflicts of interest, and to establish guidelines for financial dealings between
the Corporation, its Trustees, officers, and senior management. This policy is intended to
supplement but not replace any applicable state or federal laws goveming conflicts of
interest applicable fo nonprofit corporations.
All Trustees, officers, and senior management shali disclose any possible personal,
familial or business relationships that reasonably could give rise to a conffict of inferast
involving the Corporation. Such disclosures should be made in writing fo the Chairperson
of the Board, with a copy to the Secretary of the Corporation for inclusion in the records of
the Corporation.
Except as provided in Seclion 4, no Trustee, officer, or member of senior management
may be directly interested in any contract or business transaction to which the Foundation
is a party, where "Direclly interested” is defined as a relationship between the individual
and any entity contracting with or otherwise doing business with the Corporafion such that
the individual:

a) is the sole owner or proprietor; or

b) is a pariner, or

c) owns or controls the largest number of outstanding shares owned by any

single individual or entity; or

d} otherwise exerts significant or operational control
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Any contracts ar business transactions described in Section 3 may be approved, after full
disclosure of all pertinent facts, by the affimnative vote of a majority of the Board who has
no direct interest in the transaction. Approval will be based on a determination that the
process for selecting a contract or business transaction was fair, and that the conlract or
business transaction is in the best interests of the Corporation.

The Chairperson of the Board may direct the senior management of the Corporation to
exercise due diligence and repoit to the Chairperson whether a more advantageous
transaction or arangement is attainable under circumstances that would not give rise to a
conflict of interest.

Nothing in this Arficle is meant to restrict the power and duty of the Board and senior
management to at all time act in the best interest of the Carporation. A conflict of interest
transaction is not voidable or the basis of imposing liability on any Trustee, officer, or

member of senior management if the transaction was fair at the time it was entered into.

Adopted December 12, 2007



