Decamber 22, 1998

WILMINGTON COMMUNITY TELEVISION, INC.
BY-LAWS

PREAMBLE

Wilmington Community Tdevision, Inc. (A refared to as the "Corporation”) is a nonrofit organization that was
initidly organized by the Town of Wilmington for the purpose of opeaing and managing the Public, Eductiond and
Govanmentd (PEG) access chamnd s in thetown of Wilmington, M assachusetts.

Wilmington Community Teevision, Inc. was organized to devdop andpromote culturd, liteary, chaitable, community
sports and public affars proggamming over the PEG chamnds, indudng available accredted eductiond traning and
progamming.

Wilmington Community Tdevision, Inc. will encaurage the use of the PEG fadilities, encouraging the expression of
idess and opinions on awiderange of topics, as wdl as holdng workshops for the purpose of teathing teevision skills
to indvidua s andcommunity groups. The Corporation shdl manage funds designated for its use and shdl schedule the
useof thePEG chamnds, vido equipment and facilities and shdl assure noncommerdd and non-discriminatory use of
dl PEG fadlitiesandchamds.

Wilmington Community Tdevision, Inc. shdl goven itsdf in accardencewith dl Fedad, State andlocd laws
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BY-LAWS
OF
WILMINGTON COMMUNITY TELEVISION, INC.

ARTICLE I: NAME

The name of this corporation shal be WILMINGTON COMMUNITY TELEVISION, INCORPORATED (hee nafter
in these bylaws refered to as the"Cormporation”), unless anduntil changed by amendment of theArtides of Organi zation.

ARTICLE Il. PURPOSE

Thepurpose of theCorporation shdl be as set forth in the Artides of Organization and these By-Laws, indudng, but
not limited to training volunteer members to prodice community programming for the residents and organi zations of
Wilmington, dlocating chand spae and time to Wilmington residents to cablecast progamming and educting
Wilmington residents andorgani zations in the use of access fadilities and equipment.  The purposes shal be exdusivey
chaitable, saentific andeduciond within themeaning of Section 501()(3) of the Intand Revenue Coce of 1954, as
amended from timeto time

ARTICLE IlIl. MEMBERSHIP

Section 1. OneClass of Membership

Membership shdl consst of the type of membership as designated unda the rules and regu aions estéblished by the
Boad of Directors, andshdl not be limited as to number.

Section 2. Elighility for Membership

All persons, firms, corporatiors, businesses, organizations, institutions and othe entities in the Town of Wilmington
who subscribe to the purpose of the Corporaion and who support the Corporation by paticipation or with a
contribution of money, service or equipment shdl be digble for membership in the Corporation  All persons senving
on the Boad of Directors shadl automaticdly become members of the Corporation upon dedion to the Boad  All
members shdl havetheright to notice of andattendancea meetings of theCorporation Any person or entity inteested
in becoming a member of the Corporation shal submit a duly sigred goplication, on a form goproved by the Boad of
Directors, to the Exeadtive Director.

Section 3. Voting Rights

At evay reguar or spedd meeting of themembers, each member authorizedto voteshadl be entitledto one (1) vote in
person or by proxy, on each mater submitted to avoteof themembers. Evey proxy shal be exeaited in writing and
shdl be filed with the Secretary of the Corporation priar to theexerti se thereof.

Article IV. BOARD OF DIRECTORS

Section 1. Powes andDuties
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TheBoad of Directors havethegenad powe to esteblish policy and to control and manage the affars and property of
the Corporation, andshal havefull powe, by mgarity vote to adopt rules and regu &ions govening the action of the
Boad of Directors andshal havefull authority with respect to the distribution and payment of the moneys recaved by
the Corporation from time to time provided however, that the fundamenta and basic purposes of the Corporation, as
expressed in the Articles of Organization, shal not thereby be amended or changed, andprovided further, that the Boad of
Directors shdl not permit any part of thenet earnings or capita of the Corporationto inure to the bendit of any privae
indvidud.

Section 2. Number andEledion or Appantment to Office.

Thenumber of drectors shal not exceed (9). Boad members areto be deded by the gengd membership a the time of
theannud mesting

Within thelimits prescribedby these by-laws, thenumber of Directors shdl be such as may be fixad from timeto time

A Director need not be a member of the Corporation priar to his or her detion or appantment to the Boad of
Directors. Quegions concerning dighility shdl be detamined by the Boad of Directors holdng office priar to the
dedion conarned Each drector shdl continue in office until theexpiration of theterm for which he or sheis deded, or
until hisor her sucaessor shdl havebeen deded andqudified, or until hisor her deeth, resignation or removd.

Section 3. Term of Office

Theinitid Directors shal be persons namedin theArticles of Organization. Thefirg full Boad of Directors shdl serve
foratwo (2) year teem. Theredfter, & the second annud meding, the Directors shdl gppant a maximum of five (5)
drectors to serve aone(1) year term anda maximum of five (5) Directors to serve atwo (2) year term. At the sametime
themembership shal det a maximum of three (3) Directors to a oneyear term anda maximum of two (2) Directors to
atwo (2) year term.

As theterms of suchinitid Directors expire, theredfter their suceessors shal be gppanted or deted to terms of two (2)
years eech

Section 4. Resignation or Removd

A Director may resign by ddivering his or her written resignation to the Corporation a its principd office or to any
Corporation officer. Such resignation shal be effective upon its acogtanceby theBoad of Directors and the dedion or
gopa ntment of hisor her successor.

Any Director who fals to atend three (3) consecutivemestings of the Boad of Directors without sufficient excuse may
be removed from the Board of Directors by a mgarity voteof those present andvoting & areguar or spedd mesting of
theBoard of Directors. Any Director proposed to be removed shdl be entitled to & least (10) ten days notice in writing
by mail of the meding of the Boad of Directors & which such removd is to be voted upon and shdl be entitled to
appear befare andbe heard by theBoard of Directors a such meeting priar to such votefor remova taking place.

Section 5. Vacancies

Any vacacy occurring in thed eded Boad of Directors may be filled by a mgarity vote of the remaning Directors. A
Director dededto fill avacancy shdl serve only until the next annud mesting of the Corporation If oneyear of the
orignd termremans a thetime themembership shal thended an indvidud to serve for the remander of tha term.
Boad members who are e eded or gppainted unde such craimstanas are digble to serve one more consecutive two-
year term.

Section 6. Disgquidificaion
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No member of the Corporatiors staff shal serve as a member of the Boad of Directors. No dose rddive of the
Corporation's staff shdl serve as a member of the Boad of Directors, nor shdl any dose rddive of a member of the
Boad of Directors be an employee of the Corporation No employee nor close rdaive of an employee of the
Wilmington cable licansee, or its parant or afiliates, may serve as a member of the Boad of Directors, nor shdl any
Director or dose rd aive become an employee of thecable licansee, itsparant or its afiliates.

Section 7. Compensation

Directors as such shdl recave no compensation for ther services, provided that by resdution of the Boad of Directors,

expanses of atendancea each annud or spedd meeting of theBoad, if any may be rembursed A Director shdl not be
pred uded from serving the Corporationin any othe capacity, othe than as a staff member, provided that afull dsdosure
of the nature of such sernvice and the compensation therefor, if any is filal with the Secretary of the Corporation  If

gopropriate aforma agreement with saidDirector shal be approved by theBoad of Directars, priar to the service being
providedt provided, however, tha no conflict of inteest is inhaent in such service SadDirector shdl be preduded from
voting on such formd agreement, or on any issue coming befare the Boad that rd aes to such senvice.

Article V. MEETINGS OF THE BOARD OF DIRECTORS
Section 1. Reguar Medtings

Regua medtings of theBoad of Directors for thetransaction of such business as may be donein accardence with law,
the Artides of Organization of the Corporation and these by-lavs shdl be hdda such times as the Boad of Directors
may fix fromtimeto time Medtings of theDirectors may be heldby te @hone conference cdl or such othe means as
designated by the Boad of Directors.

Section 2. Spedd Medtings

Spedd mestings of theDirectors may be cdled by thePresdent, or by a mgaity of the Directors and shdl be hed a
such timeandfor such purposes as may be spedfied in the cdl for said meding, with reasonable notice given to each
Director as providad in Section 3 below.

Section 3. Notice of Medings

Exogpt as heranafter required, no notice of thetime place or purposes of reguar medings of the Directors shal be
necessary. Written notice of thefird regdar medting of Directors following any change in thetime or place for such
medting, andwritten notice of dl spedd mestings of the Directors, stating the time plage and purpose of the medting
shdl be given to each Director & leagt five (5) days priar to the day fixad for such meding. When a medting is
adaurned, it shal not be necessary to give any notice of the adourned meding othe than by announcement a the
medting a which such adaurnment is taken. Notice of reguar medtings of the Directors, when required, shdl be given
by the Secretary. Notice of spedd meetings may be given by the person or persons cdling the meging or shal be
given by the Secretary a therequest by such person or persons.

Section 4. Quorum
A magaity of theDirectors in office shadl be necessary to conditutea quorum for thetransaction of business and the acts

of amgaity of theDirectors present & ameding a which a quorum is presnt shal be theacts of theDirectors.

Article VI. MEETINGS OF MEMBERS
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Section 1. Annud Mesting

An annud meeting of themembership shal be held on the third Wednesday of March in each year a 6:00 PM a the
principd office of the Corporationin Wilmington, or a such othe timeandplae in sadTown as theBoad of Directors
shdl fromtimeto timedesignate. At such time the members shdl ded Directors and may transact such business as
may be donein accardancewith law, theArtides of Organization of the Corporation andthese by-laws.

Section 2. Spedd Medtings

A spedd meeting of the Corporation may be cdled a any time by the Presdent of the Corporaion, the Boad of
Directors, or by recapt of the Secretary of the Corporation of a written request of ten (10) members. Spedd medings
shdl be convened not |ess than ten (10) days nor morethan forty-five (45) days afte being cdled

Section 3. Plae for Medtings

All medtings of theCorporation shdl be hddat theprincipd office of the Corporation in Wilmington, or & such othe
plae as the Boad of Directors may fix from timeto time or in the evert of spedd meding, a such plae as the
Secretary of the Corporation may designate.

Section 4. Notice of Medings

Notice of reguar andspedd mestings of themembers shal be given a leedt ten (10) days priar to the scheduled dete of
themedting. In lieu of any written notice of areguar or spedd mesting of members required to be given by law, notice
of such meeting may be given by causng notice of such meeting to be officidly published If eighty pereent (80%) of
the members of recard entitled to vote a the medting do not have addresses of recard within the teriitory of genad

crallaion of thenewspaper required for officid publication, thenotice shal dso be published in newspapers which have
an aggregate teritory of genad ciraulaion whid incudes the addresses of recard of at least eighty percent (80%) of such
members of recard

Section 5. Presdng Officers

ThePresdent of the Corporation shal presde a dl regua boad medings or spedad medings of the members. There
shdl be a permanent recard of minutes of al such medings a thedrection of the Secretary.

Section 6. Quorum

A duly cdled reguar or spedd meeting of the members shdl not be organized for the transaction of business unless a
quorum is present, but themembers presnt a a duly organized meding can continue to do business until ad curnment,
notwithstand ng thewithdrawa of enough members to leave lessthan a quorum, andtheacts of such a medting shal be
theacts of themembers. A quorum shdl consst of the presence, in person or proxy, of ten (10) or more members of
the Corporation

Article VII. OFFICERS
Section 1. Officers

Theofficers of the Corporation shdl indude a Presdent, one or more vicepresidnt(s), a Secretary, and Tressurer.  All

officers shdl be deded by theBoad of Directors from theBoad of Directors. No person shdl holdmorethan one office

a any onetime Each officer of the Corporation shdl be deded annudly and shal hold office until the next annua

medting of theCorporation, or spedd meding hedin plae thereof, and theresfter until his or her sucaessor is chosn
5
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andqudified TheSecretary shdl be thedek of the Corporation

Section 2. Duties of Presdent

ThePresdert shdl bethechid exeautive officer of theCorporaion ThePresdent shdl make a repat on the afars of
the Corporation & each meding of the members and Directors, and shdl see that dl ordes and resdutions of the
members andDirectors arecartied into effect; subject, however, to theright of members or the Directors to ddegate to
any othea person any spedfic ddegable duties. The Presdent shdl, subject to the drection of the Boad of Directors,
exeaute in thenameof theCorporation dl deeds, bonds, mortgages, membership cartificaes, written contracts and othe
documents and, when necessary or proper, shdl afix theeto the corporate sed. The Presdent shdl, nominate the
chairpersons of dl committess. The Presdent shal be an ex-officio member of dl committees and shal perform such
othe duties as areusudly incident to hisor her office or may be required by theDirectors.

Section 3. Duties of VicePresidnt(s)

TheVicePresidnt shdl fulfill theduties of thePresdent in the evert of the dbsance or incgacity of the Presdent, and
shdl havesuch othe poweas and shadl perform such othe duties as are set forth in these by-laws, as now or heresfter
amended, andas the Board of Directors may designate from timeto time In theevert of theabsance or incgacity of the
VicePresidcnt, any othe VicePresidnt shal fulfill theaforesai d duties of the Pred dent.

Section 4. Duties of the Secretary

The Secretary shdl havecustody of dl corporate books, recards, papers, and the corporate sed, shal atest the signng
andseding by thePresdent of al instrumentsrequiring thecorporate sed andthe signing of dl othe instruments when
so required by law, andshdl perform such othe duties as areusudly incident to hisor her office or as may be required by
theDirectors.

Section 5. Duties of the Tressurer

The Tressurer of the Corporation shal be the chid financid officer and shal have custody and control of al funds and
vauebles of the Corporaion The Tressurer shdl recave the fund of the Corporation and shadl make d shursemerts
therefrom and shdl keep reguar books of account showing recepts and dsbursements, and shdl submit a monthly
financid statement andan annual amended statement of dl such recapts andd shursemerts to the Boad of Directors for
their examination andapprovad. The Tressurer shdl depasit in thenameof the Corporation al moneys and va ugbles of
the Corporation with a depasitory or depasitories designatedby theBoad of Directors. The Tressurer shal aso perform
such othe duties as areincident to hisor her office or as may be required by the Directors.

Section 6. Duties of theClek

TheClek shdl issue notices of Directors’ andmembership mestings as herénbefore set forth, shdl atend and keep the
minutes of sadmedings. He/'She shal dso be responsible for tgpe recarding the meetings and maintaining the tapes
until thefind minutes have been gpproved by the Boad of Directors.

Section 7. Resignation or Removd

Any officer may resign by ddivering his or her written resignation to the Corporation a its principd office or to any
othe officer. Such resignation shdl be effective upon its accgptance by the Boad of Directors. The Boad of Directors
may remove from office any officer by a two+thirds (2/3) vote wherever in therr judgment the best inteests of the
Corporation will be served thereby.

Section 8. Vacancies



December 22™,1998
A vacancy in any duly congitutedoffice may be filled by a mgarity voteof the Boad of Directors whenever it occurs.
Section 9. Compensation

Officers shdl recave no compensation for ther senvices as officers of the Corporation as such, provided, however, that
any officer may, if authorizedby the Board of Directors, be reimbursedfor necessary expenses.

Article VIII. COMMITTEES
Section 1. Stadng Committess
The Standng Committees of the Corporation shal be as follows:

a Finance Committee
b) Personnd Committee

Section 2. Appantment and Fundions of Standng Committess

The Presdent shdl gopant and may remove the charpersons and members of dl staxdng committess, subject to the
goprova of the Boad of Directors. The charperson of each standng committee shdl be a member of the Boad of
Directors.

Section 3. Finance Committee

Basal on the proposd s from the Corporation's Exeutive Director and committee chairpersons, the Finance Committee
shdl devdop and recommend to the Boad of Directors the Annud budget and work plan; shdl reguarly monitor the
Corporation's expaenses andincome; andshal recommend budget adjustments to the Board of Directors as neeckd  The
Finance Committee shdl review the annud finandd statements; goprove annud audt reparts; and recommend to the
Boad of Directors thesdection of, andfesesto be paidto, theindgendent certified public accountant for the Corporation
It shdl be theresponsibility of the Finance Committee to repat to the Boad of Directors whether the Corporaion is
medting its projected budget on the scope and adequacy of the annud audt and rdded fees to continualy monitor and
repart to the Boad of Directors on the effectiveness andadequacy of the Corporations intend accounting controls, andto
indude in that repat itsfindngs as to whether or not any errars, omissions, criticisms or recommencdations contained in
the management letter of the indgpendent certified public accountant, if one accompanies the annud audt, have been
properly dedt with

Section 4. Peasonnd Committee

The Personnd Committee, in cooperation with the Exeautive Director, shadl formulate job desaiptions for the
Corporation's personnd, and anend such desaiptions from timeto time The Personnd Committee shdl aso review
and evaduae personnd pradices, sday ranges, bendits and othe rdded personnd maters. This committee shdl be
responsible for mantaining and updeting the Employee Handbook. This committee shdl recommend an Exeadtive
Director to theBoad of Directors for their goprova. ThePersomnd Committee andthe Exewtive Director, joirtly, will
be responsi bl efor reconmendati ons to the Boad of Directors in thehiring of dl othe employess.

Section 5. Othe Committees
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ThePresdent may gppant, with thegpprova of theBoard of Directors, othe spedd or ad hoc committees as required
ThePresdent shdl define theobjectives of saidcommittees, and said committees shal be d scharged upon accgotance of
their find reparts.

Article IX. EXECUTIVE DIRECTOR AND STAFF

The Boad of Diredors may authorize such staff positions as may be necessary in the conduct of the business of the
Corporation, indudng an Exeautive Director. The Exeautive Director shdl have the authority and responsibility to
manaye andoperate the Corporation's affars in accardencewith the gened policies and directions spedfied by the Boad
of Directors, shdl supavise thedaly opeations of theothe employees andshdl have addtiond authority and duties, as
the Board of Directors may from timeto timeprecribe.  All such policies, drections and duties shal be communicated
to the Exeautive Director by thePresdent of the Corporation, or by the charperson of the Personnd Committee. The
Exeautive Director shal repart to andbe drectly responsibleto the Presdent of the Corporation

TheExeautive Director shdl be entitled to compensation for hisor her senvices. TheBoad of Directors shdl negdtiate a
contract with the Exeautive Director spedfying sday, initid tem of service renavd and other provisions as
gopropriate  The Exeautive Director shdl not be deemed a member of the Boad of Directors or the Exewtive
Committeg, nor shdl he or shebe deemed to be an officer of the Corporation

Article X. INDEMNIFICATION

TheCorporation shall, to theextent legdly permissible indamnify each of its Directors andofficers against dl liaalities
andexpenses, indud ng amounts paidin saisfaction of judgments, in compromiseor as fines and pendties, and coursd

fees ressonable incured by him or her in conrection with the defense or dsposition of any action, suit or othe
proceed ng, whether civil or crimind, in which he or she may be invdved or with which he or she may be threstened,
while in office or theresfter, by reason of hisor her being or having been such a Director or officer, excaot with respect to
any mater as to whic he or sheshdl havebeen adud catednot to have acted in good faith in the reesonable beief that
hisor her action wasin thebest intaests of theCorporation provided, howerer, tha as to any matter disposed of by a
compromise payment by whic such Director or officer pursuant to a congnt decree or othawise, no indamnificaion
ether for saidpayment or for any othe expenses shdl be provided unless such compromiseshal be approved as being in
thebest intaest of the Corporation after notice that it invdves such indamnificaion: @) by a dsinterested mgaity of the
Directors thenin office; or b) by amgarity of thed sinterested Directors then in office after the Corporation has recaéved
an opinon in writing of indgendent legd counsd to theeffect that such Director or officer gppears to haveacted in good
fath in the reasonable bdief that his or her action was in the best intaests of the Corporation Expenses includng
coursd fees reasonably incurred by any such Director or officer in connection with the defense or d sposition of any such
action, suit or othe proaedng, may be paid from timeto time by the Corporation in advance of the find dsposition
thereof upon recapt of an undataking by suchindvidud to repay theamounts so paidto the Corporation if he or shdl

be adjudicated not to be entitled to indamnificdion unde Massachusetts Gengd Laws Chapter 180, Section 6. The
right of indamnificaion hereby provided shdl not be exdusive of or affect any othe rights to indamnificaion to which
corporate personne may be entitled by contract or othewise unde law.

Article XI. LIQUIDATION OR DISSOLUTION

In theevert of theliquidation or dissolution of the Corporation, whether voluntary or invduntary, no Director, officer or

member shdl be entitled to any distribution or dvision of itsremaning property or its proaceds, and the badance of dl

money and othe property recaved by the Corporation from any source, afte the payment of dl moneg/ and othe

property recaved by the Corporation from any source, ata thepayment of dl debts and obligations of the Corporation,

shdl be distributed by the Boad of Directors to such organization or organizations which are organized and operated
8
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exdusivey for chaitable purposes andwhich shdl a that timequdify as an exempt organization or organizations unde
Section 501(C)(3) of the Intand Revenue Code of 1954, or the correspondng provision of any future United States
Intenad Revenue Laws provided, however, that no part of the net earnings of such organization or organizaions shal
inure to the bendit of any private shaeholders, member or indvidud, and no subdantid part of the activities of such
organi zation or organizations shal condst of cartying on propaganda or othewise attempting to influence legislaion,
and such organization or organizations shdl not paticipate or intevene in any politicd campaign on behdf of any
cand dete for public office

Article XII. MISCELLANEOUS

Section 1. Sed

The sed of the Corporation shdl condst of a fla-faced cirawlar de with the name of the Corporaion, its stae of
incorporation andtheyear of its organi zation cut or engraved thereon.

Section 2. Notice

Wherever written notice is required to be given to any person, it may be given to such person ether persondly or by
sendng a copy thereof by fird dass mail, postage prepaid, or by tdegram, chages prepaid, to his or her addess
gopearing on thebooks of theCorporation, or in thecaseof drectors or members of another body, suppied by him or
her to the Corporation for the purpose of notice.

Section 3. FisA Year

Thefisa year of the Corporation shdl be the twelve (12) months endng Decamber 31st of any given year, excgpt as
from timeto timeothewise deteminedby the Boad of Directors.

Section 4. Notes, Cheks, Etc.

All notes, drdits, cheds andothe orda's for the payment of money shdl be signed by the Presdent and the Tressurer, or
such othe person or persons as the Board of Directors may designate from timeto time

Section 5. Conduct of Medtings

"Robat's Rules of Orda, Revised', shdl goven thecondict of dl medings of the members of the Corporation and the
Boad of Directors anditsvarious committees, excgpt where thesameshdl bein conflict with law or these by-laws.
Article XIIl. AMENDMENTS

Any part or dl of these by-laws may be dteaed, anended or repeded by atwothirds (2/3) vote of the Boad of Directors
preent a areguar or spedd meeting of theBoad duly called for that purpose, provided tha notice of the subgance of

the proposed dteaion, anendment or reped shal be stated in a notice for such meeting mailed to theBoad of Directors
no lessthan seven (7) days befare such meeting.



