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THE AMENDED AND RESTATED BYLAWS
OF
CITIZENSTELEVISION, INC.

ARTICLE |
General

These Bylaws are intended to supplement and impleagplicable provisions of
law and of the Amended and Restated Certificatéhodrporation (the‘Certificate of
Incorporation”) of Citizens Television, Inc. (tH&€orporation”).

ARTICLE I
Offices

The principal office of the Corporation shall bedted within or without the State
of Connecticut, at such place as the Board of Darscshall from time to time designate.
The Corporation may maintain additional officessath other places as the Board of
Directors may designate. The Corporation shaltinapusly maintain within the State
of Connecticut a registered office at such placenay be designated by the Board of
Directors.

ARTICLE llI
Members

The Corporation shall not have members.

ARTICLE IV
Board of Directors

Section 4.1 Power of Board and Qualification of Directors. All corporate
powers shall be exercised by or under the authofityand the activities, properties and
affairs of the Corporation shall be managed by mden the direction of the Board of
Directors. A Director shall be a resident of that& of Connecticut.

Section 4.2 Number of Directors. The number of Directors constituting the
entire Board of Directors shall be not be fewemntsaven (7) nor exceed thirteen (13).
The number of Directors constituting the Board afebtors shall be the number
prescribed by the Directors within the foregoingga or, if no such number has been
prescribed, shall be the number of Directors etbeethe last annual meeting of the
Board of Directors of the Corporation. The numbémDirectors may be increased or
decreased within the foregoing range by actiomefBoard of Directors.

Section 4.3 Election and Term of Directors. As provided in the Certificate
of Incorporation, the initial Directors were app@ad by the Incorporators. Thereatfter, at



each annual meeting of the Board of Directors, Board of Directors shall nominate
eligible individuals, in addition to those individis nominated by the mayors of New
Haven, West Haven and Hamden, to be considerethéovacant seats on the Board of
Directors. Following the nomination of such indiuals, the Board of Directors shall
elect Directors to fill all vacant seats on the Bbaf Directors, each Director to hold
office for a term of three years and until his @r Ilsuccessor has been elected and
qualified. The Board of Directors is classified tastheir term of office into three (3)
classes; each class serving staggered terms smtaay one year, the term of only one
third of the Directors expires.

Section 4.4 Mayoral Nomination of Directors. The mayors of New Haven,
West Haven and Hamden may each nominate one Direcbe considered by the Board
of Directors for election to serve on the Boardafectors. The Board of Directors, in its
sole discretion, shall determine whether said nee(s) shall be elected to the Board of
Directors pursuant to Section 4.3.

Section 4.5 Mayoral Nominated Directors It is intended that there be a
representative of the cities of New Haven, Hamdaoh \&/est Haven, nominated by the
then sitting mayor of each city, serving on the Bloaf Directors at all times. Such a
Director shall tender his or her resignation aseamiver of the Board of Directors upon
the completion of the term of the mayor who nonedathat Director. The Board of
Directors shall then request a nomination fromitte®ming or reelected mayor of that
city for a candidate to serve as that city’s repn¢ative on the Board of Directors. The
incoming or reelected mayor may, but is not reglit® nominate the then resigning
Director. All such vacancies shall be filled ircacdance with Section 4.9 below.

Section 4.6 Number of Terms. Members of the Board of Directors shall
serve no more than 3 consecutive (full) terms (ar¥@®r Vacancy criteria*) and may not
be reelected or reappointed to the Board for ammim of one (1) year after vacating his
or her seat. (*A full term is defined as 2 yearsmwore on filling a vacancy.) Directors
nominated under the process described in Sectif‘Mlayoral Nominated Directors”)
shall not be subject to the term limits set forthhis Section 4.6.

Section 4.7 Removal of Directors.Except as may otherwise be provided in the
Certificate of Incorporation, any one or more o fdirectors may be removed with or
without cause at any time by action of the BoardDakctors of the Corporation. A
Director may be removed only at a meeting calledtf@at purpose, and the meeting
notice must state that the purpose, or one of thpgses, of the meeting is the removal
of the Director.

Section 4.8 Resignation. Any Director may resign at any time by delivering
written notice to the Board of Directors, its Chaan (if any), or the Secretary of the
Corporation. Such resignation shall take effecemvBuch notice is so delivered unless
the notice specifies a later effective date.

Section 4.9 Newly-Created Directorships and VacanciesNewly created
directorships, resulting from an increase in thenber of Directors, and vacancies



occurring in the Board of Directors for any reasoray be filled by (i) the Board of
Directors or (ii) if the Directors remaining in afé constitute fewer than a quorum of the
Board of Directors, the vote of a majority of therddtors remaining in office. A
Director elected to fill a vacancy shall hold offiantil the next annual meeting of the
Board of Directors and until his or her success@lected and qualified.

Section 4.10 Prohibition of Board Members Holding Staff Positiam No
member of the Board of Directors may apply for erdranted a staff position at the
Corporation. Consideration and application for taffsposition by a former board
member will not occur until one year after formaléaving (end of term) or Effective
Resignation from the Board. An “Effective Resigoat is one that has been accepted
formally by the Board. Directors shall not receim@netary compensation for support
work for the Corporation.

Section 4.11 Staff Eligibility for Board Service. Staff members of the
Corporation and paid consultants are not eligiblesérve on the Board of Directors
during the term of their employment. Former Staémbers become eligible for election
or appointment to the Board of Directors eighte&8) (months after the termination of
their employment at the Corporation.

Section 4.12 Meetings of the Board of Directors.An annual meeting of the
Board of Directors shall be held each year at sinch and place as shall be fixed by the
Board, for the election of Directors and officersdafor the transaction of such other
business as may properly come before the meetitegular meetings of the Board of
Directors shall be held at such times as may bedfixy the Board. Special meetings of
the Board of Directors may be called at any timetty President of the Board or a
majority of the Directors.

Regular and special meetings of the Board of Damscinay be held at any place
in or out of the State of Connecticut. Regulacureng meetings of the Board may be
held without notice of the date, time, place orguse of the meeting, except that, unless
stated in the written notice of the meeting, neevan the adoption, amendment or repeal
of these bylaws or the Certificate of Incorporatioay occur at such meeting. Notice of
each special meeting of the Board shall includeddue, time and place of the meeting
and shall be given personally, by telephone, telgyr teletype or other form of wire or
wireless communication, or by mail or private aarmot less than two (2) days before
the date of the meeting and shall state the purpogeirposes for which the meeting is
called.

A Director may waive any notice required by lawe ertificate of Incorporation
or these Bylaws before or after the date and titated in the notice. The waiver shall be
in writing, shall be signed by the Director, an@ltbe delivered to the Secretary of the
Corporation for inclusion in the minutes of the tireg or filing with the corporate
records. A Director’'s attendance at or partiégpatin a meeting waives any required
notice to him or her of the meeting unless at thginning of such meeting, or promptly
upon his or her arrival, such Director objects wding the meeting or transacting



business at the meeting, and does not thereafterfepor assent to action taken at the
meeting.

Section 4.13 Quorum of Directors and VotingUnless a greater proportion is
required by law or by the Certificate of Incorpavator these Bylaws, a simple majority
of the then sitting Directors prescribed in accomawith Section 4.2 shall constitute a
quorum for the transaction of business or of anstipdar business, and, except as
otherwise provided by law or by the Certificate In€orporation or these Bylaws, the
vote of a majority of the Directors present at theeting at the time of such vote, if a
qguorum is then present, shall be the act of thedBoa

Section 4.14 Action without a Meeting Any action required or permitted to be
taken at any meeting of the Board of Directors rhaytaken without a meeting if the
action is taken by all members of the Board. Saction shall be evidenced by one or
more written consents describing the action takéajl be signed by each Director and
shall be included in the minutes or filed with &e@rporate records reflecting the action
taken. Action taken under this Section 4.14 isatieof the Board of Directors when one
or more consents signed by all the Directors aleveted to the Corporation. The
consent may specify the time at which the actideriathereunder is to be effective. A
Director’'s consent may be withdrawn by a revocatgigned by the Director and
delivered to the Corporation prior to delivery teetCorporation of unrevoked written
consents signed by all the Directors.

Section 4.15 Meetings by Conference Telephongny one or more members of
the Board of Directors may participate in any megtof the Board by, or conduct the
meeting through the use of, any means of conferetedlephone or similar
communications equipment by which all Directorstipgrating in the meeting may
simultaneously hear each other during the meeth@irector participating in a meeting
by such means is deemed to be present in perdba ateeting.

Section 4.16 Prohibition on Compensation of DirectorsThe Corporation shall
not pay any compensation to Directors for serviegglered to the Corporation in such
capacity, except that Directors may be reimbursed dxpenses incurred in the
performance of their duties to the Corporationeasonable amounts as approved by, or
in accordance with policies approved by, a majasitthe entire Board. Notwithstanding
any provisions of these Bylaws or the Certificaténaorporation, the Corporation shall
not pay compensation to any government official.

ARTICLE V
Executive Director

The Board of Directors may appoint an Executiveebior. The Executive
Director shall be the chief executive officer ofetiCorporation and shall have the
authority and responsibility to manage and opertte Corporation’s affairs in
accordance with the general policies and directgpecified by the Board of Directors,
and shall hire and fire and supervise the emplopédhe Corporation and manage its



daily operations and shall have such additionaharitty and duties as the Board of
directors may from time to time prescribe. The &reve Director shall report to, and be
solely and directly responsible to, the Board ofebiors. The Executive Director shall
be entitled to compensation for his or her servicEhe Executive Director shall be an
ex-officio, non-voting member of the Board of Ditexs. The Executive Director shall
serve as chief facilitator of the public, educailband governmental access channels
operated by the Corporation.

ARTICLE VI
Committees

Section 6.1 Committees. The Board of Directors may create one or more
committees and appoint one or more members of therdBto serve on them. The
creation of a committee and the appointment of ddnes to a committee shall be
approved by a vote of 51% of the Directors in &fighen the action is taken. To the
extent specified by the Board of Directors, eaammittee may exercise the power of the
Board, except that a committee may not (i) fill @acies on the Board of Directors or,
except as provided in this section, on any of ien@ittees, (ii) adopt, amend or repeal
these Bylaws, (iii) approve a plan of merger, appra sale, lease, exchange or other
disposition of all, or substantially all, of theoperty of the Corporation, other than in the
usual and regular course of affairs of the Corponator approve a proposal to dissolve
the Corporation, or (iv) exercise any other autiyoprohibited by law. The Board of
Directors may appoint one or more Directors agdiie Directors to replace any absent
or disqualified Director during the Director’'s abse or disqualification. In the event of
the absence or disqualification of a Director ofanmittee, the Director or Directors
present at any meeting and not disqualified frotingp may by unanimous vote, appoint
another Director to act in place of the absentisguhlified Director.

Section 6.2 Committee Rules. Sections 4.12, 4.13, 4.14 and 4.15 of these
Bylaws, which govern meetings, action without megsi participation in meetings by
conference telephone, notice and waiver of noiogl, quorum and voting requirements
of the Board of Directors, apply to committees #melr members as well.

Section 6.3 Service on CommitteesEach committee of the Board shall serve
at the pleasure of the Board. The creation ofeghion of authority to, or action by a
committee does not alone constitute compliance Wyiractor with the standards of
conduct described in Section 33-1104 of the ComngcRevised Nonstock Corporation
Act.

Section 6.4 Standing Committees. The following Committees shall be
established and maintained pursuant to these bylaws

(@) Finance/Audit. The Finance/Audit committee shall be a Standing
Committee and shall review quarterly the operabndget and develop funding
strategies with Board approval. The committee Ehdacilitate the preparation
of a yearly fundraising plan to be presented to Bloard at a meeting of the
Board’s choosing, but in no event less than once/eay.



(b) Nominating Committee. The Nominating Committee shall be a standing
committee and serve as the Nominating CommitteehferBoard of Directors.
The Committee shall then submit its recommendatimmdater than thirty (30)
days before the beginning of new terms of office.

(c) Executive Committee.The Executive Committee shall be a standing
committee consisting of the four Officers listedArticle VI of these By-Laws.
When a vacancy occurs in the position of Execufdieector, the Executive
Committee will conduct a search and submit nameguafified candidates to the
Board for approval. The committee shall negotisatary, benefits and other
conditions of employment with the Executive Direcamd present these to the
Board for approval. As necessary, the Executive @idtee will review and
update the Personnel Policies of the Corporati@hrale on grievances of staff as
outlined in the Personnel Policies and present ihiag to the full Board for
approval. The Executive Committee shall meet ne fean on a quarterly basis to
review the status of the Corporation and address camditions or issues as
necessary.

ARTICLE VII
Officers, Agents and Employees

Section 7.1 Officers; Eligibility. The Board of Directors shall elect, on an
annual basis, a President, Vice-President, Segréiegasurer, and such other officers as
determined by the Board of Directors. Only Direstshall be eligible to serve as an
officer of the Corporation. The same individualynsgamultaneously hold more than one
office, except that the President and Secretaryhef Corporation shall be different
individuals.

Section 7.2 Term of Office. Each officer shall hold office for the a one (1)
year term and until his or her successor has bppairted and qualified, or until he or
she dies, resigns, is removed by the Board of Birecor becomes disqualified.  All
officers shall be appointed at the annual meetintge@Board of Directors or at any other
meeting of the Board as the Board may determinry dfficer may be removed by the
Board of Directors at any time with or without causRe-election or appointment of an
officer shall not of itself create any contractig)in the officer or the Corporation.

Section 7.3 Resignation or Removal, VacancieAn Officer may resign by
delivering his or her written resignation to ther@mation at its principal office or to any
other Officer. Such resignation shall be effectiy@on its acceptance by the Board of
Directors. The Board of Directors may remove froffice any Officer by a two-thirds
(2/3) vote of the sitting Directors whenever, irithjudgment, the best interests of the
Corporation will be served thereby, subject to #ane requirements for notice and
opportunity to be heard as the removal of a merfiber the Board of Directors.

A vacancy in any duly constituted office may, whesreit occurs, be filled by
majority vote of the Board of Directors.



Section 7.4 Powers and Duties of Officers

A. President The President shall chair all meetings of thear8oof
Directors, act as the chief executive officer aé thorporation (not CTV
general operations) and be familiar with all phaskeactivity within the
Corporation.

B. Vice-President In the absence of the President, the Vice-Peasidhall
perform all duties of the President and be subjectll the restrictions
upon the President.

C. Secretary The Secretary shall record, prepare, maintand, send all
notices required by the Bylaws or by direction loé Board of Directors
and record the minutes of meetings of the memberahd the Board of
Directors. The Executive Director shall make aafalié to the Secretary
such assistance as may be necessary for the parfoenof the Secretary’s
duties.

D. Treasurer. The Treasurer shall serve as the chief finania¢er and
shall advise and oversee the fiscal books and deawir the Corporation.
Whenever required by the Board of Directors, theasurer shall render a
statement of accounts. He or she shall at alloresse times exhibit the
books and accounts to any officer or Director & @orporation, and shall
perform all duties incident to the office of Treemy subject to the
supervision of the Board of Directors, and sucleotiuties as shall from
time to time be assigned by the Board.

Section 7.5 Agents. The Board of Directors may appoint agents whdlsha
have such authority and perform such duties as loeagrescribed by the Board. The
Board may remove any agent at any time with or eutlcause. Removal without cause
shall be without prejudice to such person’s contrights, if any, and the appointment of
such person shall not itself create contract rights

Section 7.6 Compensation of AgentsThe Corporation may pay compensation
in reasonable amounts to agents for services reddeiThe Board of Directors shall
determine the amount of the compensation that $leajbaid or shall adopt policies in
accordance with which the amounts of compensatiail be determined.

ARTICLE VI
Directors’ Conflicting Interest Transactions

If any Director of the Corporation has a “conflrai interest” with respect to a
transaction effected or proposed to be effectethbyCorporation, as defined in Section
33-1127 of the Connecticut General Statutes, thatcidbr and the Corporation may
proceed to effect such transaction only as sehfortSection 33-1127 et seq. of the
Connecticut General Statutes relating to Directarshflicting interest transactions.
Further, notwithstanding compliance with the abevatute, such transaction may be



undertaken by any Director or the Corporation dolyhe extent such transaction does
not constitute an act of self-dealing, as defime®ection 4941 of the Internal Revenue
Code.

ARTICLE IX
Miscellaneous

Section 9.1 Fiscal Year. The fiscal year of the Corporation shall be the
calendar year or such other period as may be fyettie Board of Directors.

Section 9.2 Corporate Seal. The corporate seal shall be circular in formJIsha
have the name of the Corporation inscribed theranod shall contain the words
“Corporate Seal” and “Connecticut” and the year @arporation was formed in the
center, or shall be in such form as may be apprdnged time to time by the Board of
Directors.

Section 9.3 Checks, Notes and Contracts.The Board of Directors shall
determine who shall be authorized from time to twnethe Corporation’s behalf to sign
checks, drafts, or other orders for payment of ngpteesign acceptances, notes, or other
evidences of indebtedness; to enter into contramtsto execute and deliver other
documents and instruments.

Section 9.4 Books and Records. The Corporation shall keep at its office
correct and complete books and records of the atspactivities and transactions of the
Corporation, the minutes of the proceedings ofBbard of Directors and any committee
of the Corporation, and a current list of the Diogs and officers of the Corporation and
their business addresses. Any of the books, nmsrand records of the Corporation may
be in written form or in any other form capablebsing converted into written form
within a reasonable time.

Section 9.5 Amendments to Bylaws. Subject to the notice requirements of
Section 3.7, the Bylaws of the Corporation may bepted, amended or repealed in
whole or in part by the affirmative vote of a majpof the then sitting Directors.

Section 9.6 Parliamentary Authority. Robert's Rules of Order, Newly
Revisedshall serve as Parliamentary Authority at all timggs of the Board of Directors,
and, upon election by the chair of the meetingarat meeting of a Committee of the
Board of Directors.

Section 9.7 References.Reference in these Bylaws to a provision of the
Internal Revenue Code is to such provision of titerhal Revenue Code of 1986, as
amended, or the corresponding provision(s) of amyssquent federal income tax law.
Reference in these Bylaws to a provision of the n@oticut General Statutes or any
provision of Connecticut law set forth in such stas is to such provision of the General
Statutes of Connecticut, Revision of 1958, as amendr the corresponding provision(s)
of any subsequent Connecticut law. Reference @selBylaws to a provision of the



Connecticut Revised Nonstock Corporation Act istich provision of the Connecticut
Revised Nonstock Corporation Act, as amended,®ctiresponding



