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Article I

The exact name of the corporation is:  

Northampton Community Television, Inc.

Article II

The purpose of the business entity is to engage in the following business activities:
The Corporation is organized exclusively for educational, scientific and charitable purposes, as those terms are used in Section 501(c)(3) of the Internal Revenue Code as amended (herein called "The Code"), including without limitation:  
A. To ensure that the residents of the City of Northampton, MA have access to the widest possible range of diverse television programming available through the public access system;

B. To ensure that the residents of the City of Northampton, MA shall be guaranteed access to channels, origination facilities, and production studios and equipment on a non-discriminatory basis without regard for their various political, social, economic, religious, or other views or beliefs; 

C. To provide the residents of the City of Northampton, MA with public education and training regarding the use of public access facilities and channels;

D. To provide the means for individuals, institutions, and organizations to learn and expand their horizons, and to provide a flourishing marketplace of ideas in the community;

E. To operate and manage public, educational, and governmental access channels made available to the corporation by any cable television system operating in the City of Northampton; 

and to conduct such  activities and programs in furtherance of such purposes as may be carried out by a corporation organized under Massachusetts General Laws Chapter 180.
Article III

A business entity may have one or more classes of members. If it does, the designation of such classes, the manner of election or appointments, the duration of membership and the qualifications and rights, including voting rights, of the members of each class, may be set forth in the by-laws of the business entity or may be set forth below:
The corporation has only one class of members.

Article IV

Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the business entity, for its voluntary dissolution, or for limiting, defining, or regulating the powers of the business entity, or of its directors or members, or of any class of members, are as follows:
(If there are no provisions state "NONE")

The corporation shall have all of the powers granted to it by the General Laws of Massachusetts, including, without limitation, the following:

1. To solicit, accept, hold, administer and dispose of money, securities and real and personal property and to take and receive by bequest, devise, gift or benefit of trust any property or interest therein, real or personal or mixed, wherever located.

2. To make gifts, donations, and contributions of the property, real, personal, or mixed, of the Corporation, including, but not limited to, money, and to convey, assign, lease, lend or otherwise transfer, with our without consideration, any such property.

3. To acquire by purchase, lease concession, permit, license, or in any other manner whatsoever and to construct, own, hold, maintain, improve, operate, manage, control, sell, convey, mortgage, lease, rent, or otherwise dispose of lands, both improved and unimproved, offices, stores and any other structures and real estate of every kind, nature, and description, and to acquire by purchase or otherwise, and to own, hold, use, pledge, sell, or otherwise dispose of, and deal in and with, all kinds of personal and real property of every nature and description.

4. To invest, reinvest, and administer the funds of the Corporation.

5. To sue and be sued.

6. To borrow money, and from time to time, to make accept, endorse, execute, and issue bonds, debentures, promissory notes, bills of exchange and other obligations of the Corporation, for monies borrowed or in payment for property acquired or for any of the other purposes of the Corporation, and to secure the payment of such obligations by mortgage, pledge, deed, indenture, agreement in regard to all or any part of the property, rights, or privileges of the Corporation.

7. To erect, construct, reconstruct, repair, remodel, alter, maintain and improve buildings of every description on any land of the Corporation or upon other lands.

8. To purchase, subscribe to, acquire, hold, sell, assign, mortgage, hypothecate or otherwise dispose of securities of any Corporation or association, and while the owner or holder thereof to exercise all the rights of ownership therein.

9. To invest in, guarantee the obligations of, become surety for, and otherwise to lend money or other financial assistance to, any organization association or institution.

10. To cooperate with, support, assist, deal with and avail itself of the facilities and programs of education, medical, scientific, cultural, civic, community and professional institutions as well as federal, state, and local agencies.

11. To incorporate affiliated or subsidiary corporations of any type or kind.

12. To carry on any activity which the Board of Directors, in its discretion deems calculated directly or indirectly to further the aforesaid charitable, scientific and educational purposes of the Corporation
, or any part thereof, as principal, agent, contractor or otherwise, and either alone or in conjunction or cooperation with other persons, governmental bodies and organizations of every kind and nature, and generally to attain and further any of the purposes herein set forth.

13. As principal, agent, contractor or otherwise, to make and to perform and do any and all other necessary suitable or proper acts and things which are necessary or incidental to or in furtherance of the accomplishment of any one of more of the purposes of the attainment of any one or more of the objects.

14. To elect or appoint employees, fix their compensation and define their duties and obligations.

15. To pay pensions, establish and carry out pension, savings, thrift and other retirement, incentive and benefit plans, trusts and provisions for any or all of its officers and employees.

16. To plan, manage and operate channels or programming space assigned or otherwise made available to it by any cable television system operating in the City of Northampton, including without limitation:

(a) Educational, civic, cultural, scientific, social or community programming;

(b) Programming designed to increase neighborhood interaction and to foster communication among diverse groups living or working within the City of Northampton;

(c) Experimental programming or projects designed to develop new cable services for the City of Northampton;

17. To distribute programming, by cablecasting, broadcasting, or by any other means, within and without the City of Northampton.

18. To consult, cooperate and confer with, and to seek advice and assistance from state and federal governments, governmental and private agencies and other organizations, firms, businesses, and institutions in furtherance of any of the purposes of the Corporation.

19. To encourage the development, production, and distribution of quality programming by any other person, including any other corporation established or owned, in whole or in part, by the Corporation for the purposes of such development, production, or distribution.

20. Except as an insubstantial part of its activities, the corporation shall not carry on any activities that are not in furtherance of its exempt purposes as set forth herein.  No part of the net earnings of the corporation shall ever inure to the benefit of any private individual.  No substantial part of the activities of the corporation shall be for the carrying on of propaganda, or otherwise attempting to influence legislation, nor shall the corporation participate in or intervene in (including the publishing or distributing of any statement) any campaign on behalf of any candidate for public office.  The corporation shall not engage in any activities that would result in its being characterized as an "action organization", as that term is defined in Treasury Regulations under Section 501(c)(3) of the Code. If and during any time that the corporation is deemed to be a private foundation as that term is defined in Section 509 of the Code, (i) its income for each taxable year shall be distributed at such time and in such manner as not to subject the corporation to tax under Section 4942 of the Code, and (ii) the corporation is prohibited (a) from engaging in any act of self dealing as defined in Section 4941(d) of the Code, (b) from retaining any excess business holdings as defined in Section 4943(c) of the Code, (c) from making any investments in such manner as to subject it to tax under Section 4944 of the Code and (d) from making any taxable expenditures as defined in Section 4045 of the Code. 

21. Except as may be otherwise required or permitted by law, the corporation may at any time authorize a petition for its dissolution to be filed with the Supreme Judicial Court of the Commonwealth of Massachusetts pursuant to Section 11A of Chapter 180 of the Massachusetts General Laws by the affirmative vote of a majority of the directors of the corporation then in office; provided, however, that in the event of liquidation, dissolution, termination or winding up of the corporation (whether voluntary, involuntary, or by operation of law), the property or assets of the corporation remaining after providing for the payment of its debts and obligations shall be conveyed, transferred, distributed, and set over outright to one or more educational, charitable, religious or literary institutions or organizations, created and organized for non-profit purposes similar to those of the corporation, contributions to which non-profit institutions or organizations are deductible under Section 170(c) of the Code and which qualify as exempt from income tax under Section 501(c)(3) of such Code as such sections may, from time to time, be amended or added to or under any successor sections thereto, as a majority of the total number of the directors of the corporation may by vote designate, and in such proportions and in such manner as may be determined in such vote; provided, further that the corporation's property may be applied to charitable, religious, literary or educational purposes in accordance with the doctrine of cy pres in all respects as a court having jurisdiction in the premises may direct. 

22. No officer or director shall be personally liable to the corporation or its members for damages for breach of fiduciary duty as an officer or director except (to the extent provided by applicable law) for liability (i) for breach of the officer's or director's duty of loyalty to the corporation or its members, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law or (iii) for any transaction from which the officer or director derived an improper personal benefit.

23. The corporation shall make no contribution for other than charitable, scientific or educational purposes. 

24. The corporation shall, to the extent allowable by law, indemnify its officers, directors, employees and others as and to the extent provided for in its bylaws as initially adopted and as may be amended from time to time.  

25. The Corporation shall at all times seek to maintain the spirit of the open access doctrine which encourages an open and free discussion of the issues of public importance on channels or programming space which it manages or operates and shall promulgate and provide for the discussion of opposing or conflicting views on such issues before the public.  Subject to the limitations set forth herein, if an attack is made upon the honesty, character, integrity, or similar personal qualities of an identified person or group during programming subject to the Corporation’s exclusive control and carried on a cable television system operating in the City of Northampton, the Corporation shall offer to the person or group attacked an offer of a reasonable opportunity to respond over the Corporation’s facilities in the City of Northampton. 

Article V

The by-laws of the business entity have been duly adopted and the initial directors, president, treasurer and clerk or other presiding, financial or recording officers, whose names are set out on the following page, have been duly elected.
Article VI

The effective date of organization of the business entity shall be the date approved and filed by the Secretary of the Commonwealth. If a later effective date is desired, specify such date which shall not be more than thirty days after the date of filing.
Article VII 

The information contained in Article VII is not a permanent part of the Articles of Organization.
a. The street address (post office boxes are not acceptable) of the principal office of the corporation in Massachusetts is:

380 Elm Street (Rear), Northampton, MA  01060

b. The name, residential street address and post office address of each director and officer of the corporation is as follows:

President:   
William Dwight, 39 Myrtle Street, Northampton, MA  01060 

(Term expires July 2009)   

Treasurer:  
Christopher Adams, 55 Clark Street, Northampton, MA  01060 

(Term expires July 2009) 

Clerk:

Jane Madden, 18 Vernon Street, Northampton, MA  01060 

(Term expires July 2009)

Director:   
William Dwight, 39 Myrtle Street, Northampton, MA  01060 

(Term expires July 2009)   

Director:  
Christopher Adams, 55 Clark Street, Northampton, MA  01060 

(Term expires July 2009) 

Director:
Jane Madden, 18 Vernon Street, Northampton, MA  01060 

(Term expires July 2009)

c. The fiscal year (i.e., tax year) of the business entity shall end on the last day of the month of:



December


d. The name and business address of the resident agent, if any, of the business entity is:



None

Special Filing Instructions - Please indicate special filing instructions if any, that apply to this form. 



None
 Filer's Contact Information
(Enter a contact name, mailing address, and email and/or phone number.) 


Teri Anderson, City of Northampton, Mayor’s Office, City Hall, 210 Main Street, 


Northampton, MA  01060, 413-587-1249, tanderson@northamptonma.gov.

  I/We, the below signed incorporator(s), do hereby certify under the pains and penalties of perjury that I/we have not been convicted of any crimes relating to alcohol or gaming within the past ten years. I/We do hereby further certify that to the best of my/our knowledge the above-named officers have not been similarly convicted. If so convicted, explain: 


William Dwight


Christopher Adams


Jane Madden

     IN WITNESS WHEREOF AND UNDER THE PAINS AND PENALTIES OF PERJURY, I/we, whose signature(s) appear below as incorporator(s) and whose name(s) and business or residential address(es) beneath each signature do hereby associate with the intention of forming this business entity under the provisions of General Law, Chapter 180 and do hereby sign these Articles of Organization as incorporator(s) this 3 Day of August, 2006. (If an existing corporation is acting as incorporator, type in the exact name of the business entity, the state or other jurisdiction where it was incorporated, the name of the person signing on behalf of said business entity and the title he/she holds or other authority by which such action is taken.)      

William Dwight

39 Myrtle Street, Northampton, MA  01060

Christopher Adams

55 Clark Street, Northampton, MA  01060

Jane Madden

18 Vernon Street, Northampton, MA  01060

Original signatures not required for electronic filing.  
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