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IDAHO PUBLIC TELEVISION 
 
SUBJECT 

Idaho Public Television and Friends of Idaho Public Television, Inc. Operating 
Agreement 
 

APPLICABLE STATUTE, RULE, OR POLICY 
Idaho State Board of Education, Policies and Procedures, Section V.E. 
 

BACKGROUND/DISCUSSION 
By action of the Board, Idaho Public Television (IPTV) had been designated to 
accept gifts made for the benefit of public television in the state of Idaho: KAID 
TV, Channel 4; KISU TV, Channel 10; and KUID TV, Channel 12. In 2007, these 
separate foundations and friends groups united under the banner of a single 
board. The configuration is comprised of board leadership from across IPTV’s 
service area of Idaho and 6 surrounding states. The resulting organization is 
called the Friends of Idaho Public Television, Inc. It is the single organization that 
receives both annual and long term gifts (including Endowment) to IPTV. 
 
According to Board Policy V.E.3, agencies under the Board's jurisdiction may 
establish foundations to accept gifts made for the benefit of the agencies' 
operating purposes. These agencies are subject to the same policies as the 
institutional foundations.  According to Board Policy V.E.2.a.(2), institution 
foundations “shall be brought into substantial conformance with these policies, 
and, upon so doing; the institution shall provide prompt notice to the Board in 
order that the Board may recognize the affiliated foundation.  Upon recognition 
by the Board, the organization of the nonprofit corporation is ratified, validated, 
and confirmed, and it shall be deemed to have been organized as if its 
organization had taken place under authority of this policy.” 
 
Since the friends groups were consolidated into the new Friends of Idaho Public 
Television, Inc., the Audit Committee requested IPTV to bring its operating 
agreement into conformance with Board policy on gifts and affiliated foundations.  
At its March meeting, the Audit Committee approved the foundation operating 
agreement between Idaho Public Television and Friends of Idaho Public 
Television, Inc. 

     
IMPACT 

The operating agreement between The Friends of Idaho Public Television, Inc. 
and Idaho Public Television will facilitate the compliance with the Board policies 
regarding gifts and affiliated foundations and support groups in a manner 
consistent with State and Federal law and regulations, including applicable 
Federal Communications Commission (“FCC”) regulations. 
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STAFF COMMENTS AND RECOMMENDATIONS 

Staff recommends approval. 
 
COMMITTEE ACTION  

A motion to approve the Foundation Operating agreement between Idaho Public 
Television and Friends of Idaho Public Television, Inc. as submitted, and to direct 
the General Manager or Board President to execute the Agreement on behalf the 
Board. 
 
 
Moved by __________ Seconded by __________ Carried Yes _____ No 
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OPERATING AGREEMENT 

ARTICLE I 
PURPOSE 

The Idaho State Board of Education (“SBOE”), acting pursuant to its constitutional 
authority and authority otherwise delegated by the State of Idaho has adopted policies regarding 
gifts to public entities and affiliated foundations with the express objective of preserving and 
encouraging the operation of recognized foundations associated with the institutions, schools 
and entities under the Board’s governance.  Idaho Public Television (“IPTV”) is one such entity 
under the SBOE’s governance.  The Friends of Idaho Public Television, Inc. (“Friends of IPTV”) 
maintains an endowment and operating funds, hereby referred to as “Endowment” affiliated with 
IPTV, and otherwise enjoys an ongoing working relationship with IPTV intended to enhance and 
promote the mission of IPTV in the state of Idaho and throughout its service area.  IPTV and the 
Friends of IPTV adopt this Operating Agreement (the “Agreement”) with the intent of complying 
with the SBOE policies regarding gifts and affiliated foundations and support groups in a 
manner consistent with State and Federal law and regulations, including applicable Federal 
Communications Commission (“FCC”) regulations. 

ARTICLE II 
INSTITUTIONAL RESOURCES AND SERVICES 

A. Administrative and Staff Support. 

IPTV shall provide to the Friends of IPTV support staff and administrative services for 
the general purpose of facilitating the organization and conduct of regular and special board and 
committee meetings, including administrative support for the preparation of agendas, gathering 
and distribution of materials in advance of such meetings, minute keeping and organization for 
such meetings and logistical support including the organization of travel arrangements and 
accommodations when required.  All out of pocket costs for such administrative services shall 
be borne by the Friends of IPTV, which shall either pay these items directly or reimburse IPTV 
upon presentation of receipt therefor. 

1. Specific Administrative Support Designations. 

IPTV will provide the specific administrative and support staff services by the employees 
in the capacities detailed on Schedule II to this Agreement. 

2. Restriction on IPTV Responsibility. 

No employee of IPTV in a key administrative or policy making capacity (including, but 
not limited to the General Manager of IPTV) shall be permitted to have responsibility or authority 
for Friends of IPTV policy making, financial oversight, spending authority, or investment 
decisions unless specifically approved in writing by the Friends of IPTV and the Audit 
Committee of the State Board of Education.  The Friends of IPTV maintains no employees.  

ATTACHMENT 1
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3. Limitation on Functions of General Manager with respect to the 
Friends of IPTV. 

Unless specifically agreed in writing by the Friends of IPTV and the Audit Committee of 
the State Board of Education, the responsibilities of any function performed by the General 
Manager of IPTV with respect to the Friends of IPTV or by any IPTV employee relating to a key 
administrative or policy making capacity shall be limited to the coordination of institution and 
affiliated endowment fundraising efforts, and the provision of administrative support to 
endowment fundraising activities. 

B. Other Institution Resources and Services. 

IPTV will provide to the Friends of IPTV the following resources and services through the 
employees in the capacities identified in Article II.A.1 including the following:  i.  Access via 
reporting functions to IPTV’s financial systems to receive, disburse, and account for funds held 
(with respect to transactions processed through IPTV’s financial system, the Friends of IPTV 
shall comply with the institution's financial and administrative policies and procedures manuals); 
ii.  Accounting services, to include cash disbursements and receipts, accounts receivable and 
payable, bank reconciliation, reporting and analysis, auditing, payroll, and budgeting; iii.  
Investment, management, insurance, benefits administration, and similar services; iv   
Development services, encompassing research, information systems, donor records, 
communications, and special events. 

C. Use of Facilities and Equipment. 

IPTV will provide to the Friends of IPTV meeting rooms and other logistical support for 
the conduct of regular and special meetings of the Friends of IPTV board and committees, 
including the use of telecommunications equipment such as video microwave interconnect and 
teleconferencing facilities. 

D. Terms for Institution Cost Recovery. 

Except as provided herein, IPTV does not intend to recover from the Friends of IPTV any 
costs associated with the provision of personnel, use of facilities or equipment.  All personnel, 
facilities and equipment provided by third parties at an expense to IPTV will be billed to the 
Friends of IPTV for reimbursement.  No payments shall be made directly from the Friends of 
IPTV directly to IPTV employees in connection with resources or services provided pursuant to 
this Agreement.   

ARTICLE III 
OPERATION OF ENDOWMENT 

A. The Friends of IPTV Endowment. 

The Friends of IPTV maintains an endowment fund  (the “IPTV Endowment”) recognized 
by the Internal Revenue Service as a tax exempt entity pursuant to section 501(c)(3) of the 
Internal Revenue Code.  All operations of the Friends of IPTV regarding its IPTV Endowment 
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shall comply with the SBOE’s general guidelines for foundations found at SBOE Policies and 
Procedures Section V.E.2.b. as adopted effective July 1, 2008. 

B. Guidelines for receiving, depositing, disbursing and accounting for all 
funds, assets, or liabilities of the Endowment. 

The Friends of IPTV maintains guidelines for the IPTV Endowment regarding the receipt, 
deposit, disbursement and accounting for all fund assets and liabilities consistent with generally 
accepted accounting principles (GAAP) and the Governmental Accounting Standards Board 
(GASB).  These policies provide that when endowment funds are transferred to IPTV, institution 
officials into whose department or program endowment funds are transferred shall be informed 
by the Friends of IPTV of the restrictions, if any, on such funds and shall be responsible both to 
account for them in accordance with institution policies and procedures, Federal 
Communications Commission regulations and requirements, and to notify the Friends of IPTV 
on a timely basis regarding the use of such funds. 

C. Procedures for IPTV Endowment expenditures and financial transactions. 

The Friends of IPTV will comply with its written procedures described in Schedule III.C 
hereto for all expenditures and financial transactions with IPTV, including the disbursement or 
disposition of any endowment funds.  Except as specifically agreed in writing by the Friends of 
IPTV, no person with signature authority shall be an IPTV employee in a key administrative or 
policy making capacity (including, but not limited to, the General Manager or an institution vice 
president or equivalent position).  

D. Liability Insurance Coverage. 

The Friends of IPTV maintains comprehensive general liability insurance including D&O 
coverage for the acts and omissions of its board members, officers and employees as described 
in the policy attached as Schedule III.D. 

E. Endowment Investment Policies. 

The Friends of IPTV maintains a written Endowment Fund Statement of Investment 
Policy and Fiduciary Management, which is revised from time to time at the direction of the 
Friends of IPTV board and its standing endowment committee.  The current investment policy is 
attached as Schedule III.E.  All investment policies adopted by the Friends of IPTV board and 
endowment committee are designed to and shall be conducted in accordance with prudent, 
sound practice to ensure that gift assets are protected and enhanced, and that a reasonable 
return is achieved, with due regard for the fiduciary responsibilities of the Friends of IPTV board.  
Moreover, all such investments are and must be consistent with the terms of the gift instrument.   

F. Separation of Funds. 

At no time shall the funds of the IPTV Endowment and IPTV be commingled but to the 
contrary shall at all times be kept separate in accounts reflecting the ownership of the respective 
entities. 
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G. Organizational Structure of the Friends of IPTV. 

The Friends of IPTV, Inc. is a corporation duly organized and validly existing under the 
nonprofit corporation act of the State of Idaho.  Copies of the Articles of Incorporation and 
Bylaws of the Friends of IPTV, Inc., are attached hereto as Schedule III.G. 

ARTICLE IV 
IPTV ENDOWMENT RELATIONSHIPS WITH IPTV 

At all times the relationship between the Friends of IPTV and IPTV shall be arms-length 
and conducted with recognition of the fiduciary duties of the Friends of IPTV to its constituents, 
and of the IPTV Endowment with regard to State, Federal and FCC laws and regulations. 

A. Access to Friends of IPTV Endowment Books and Records. 

IPTV may access the endowment books and records of the Friends of IPTV solely for 
the purpose of carrying out the administrative assistance described in Article II.A.1 of this 
Agreement. 

B. IPTV Input to Friends of IPTV Endowment payout Operating Budget and 
Capital Expenditures. 

The General Manager of IPTV, or other institution chief executive officer or designee, 
shall provide recommendations to the Friends of IPTV board for the proposed expenditures from 
the endowment payout prior to their approval by the Friends of IPTV board.  In no event shall 
these recommendations be deemed binding or controlling on the actions of the Friends of IPTV 
board. 

C. Supplemental Compensation to Employees of IPTV. 

The Friends of IPTV shall make no supplemental compensation to any employee of 
IPTV. 

ARTICLE V 
AUDITS AND REPORTING 

A. Procedure for Conducting Audits. 

The Friends of IPTV shall annually conduct an audit consistent with GAAP and GASB 
requirements through the services of the State Legislative Auditor. No individual designated by 
the State Legislative Auditor shall be a member of the board of the Friends of IPTV.  The annual 
audit shall be a full scope audit, performed in accordance with GAAP. 

B. Reporting to IPTV General Manager. 

The Friends of IPTV shall no less frequently than annually report directly in writing to the 
IPTV General Manager or his designee the following items:  Regular financial audit report;  
Annual report of transfers made to the institution, summarized by department; Annual report of 
unrestricted funds received, and of unrestricted funds available for use in that fiscal year;  A list 

ATTACHMENT 1

AUDIT TAB 1  Page 9



 

DRAFT OPERATING AGREEMENT - 5 
06737.0002.1761597.1 

of Friends of IPTV officers, directors, and employees; Confirmation that no payments were 
made to any IPTV employee for supplemental compensation or otherwise; A list of all State and 
Federal contracts and grants managed by the Friends of IPTV;  a report of the Friends of IPTV’s 
major activities; a report of each real estate purchase or material capital lease, investment, or 
financing arrangement entered into during the preceding fiscal year of the Friends of IPTV for 
the benefit of the institution; a report of any actual litigation involving the Friends of IPTV during 
its fiscal year, as well as legal counsel used by the Friends of IPTV for any purpose during such 
year, including a discussion of any potential or threatened litigation involving the Friends of IPTV 
or the IPTV Endowment. 

ARTICLE VI 
CONFLICTS OF INTEREST AND CODE OF ETHICS AND CONDUCT 

A copy of the Friends of IPTV Conflicts of Interest policy is found in the Articles and 
Bylaws attached under Schedule III.G.   

ARTICLE VII 
GENERAL PROVISIONS 

A. Notices. 

All notices and other communications (“Notices”) shall be in writing and may be 
delivered (i) in person, with the date of notice being the date of personal delivery, (ii) by United 
States Mail, postage prepaid for certified or registered mail, return receipt requested, with the 
date of notice being the date of the postmark on the return receipt, (iii) by fax, with confirmation 
of the transmittal of the fax and a copy of the fax deposited on the same day in the United 
States Mail, with the date of notice being the date of the fax, (iv) by e-mail, with confirmation of 
sending of the e-mail and a copy of the e-mail deposited on the same day in the United States 
Mail, with the date of notice being the date of the e-mail, (v) by nationally recognized delivery 
service such as Federal Express, with the date of notice being the date of delivery as shown on 
the confirmation provided by the delivery service.   

B. Severability. 

The invalidity of any portion of this Agreement shall not affect the validity of any other 
portion of this Agreement.   

C. Counterparts. 

This Agreement may be executed in one or more counterparts, each of which shall be 
deemed to be an original, but all of which together shall constitute one and the same instrument. 
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D. Governing Law. 

This Agreement shall be governed by the substantive laws of the State of Idaho and 
Federal law and regulations consistent with Federal Communication Commission guidelines 
applicable to licensees of public television broadcast services. 

 

     IDAHO STATE BOARD OF EDUCATION 

Dated:  _______________, 20__ By: ____________________________________ 

   
 
 
 
FRIENDS OF IDAHO PUBLIC TELEVISION, INC. 

Dated:  _______________, 20__ By: ____________________________________ 
 Eve Chandler 
 President 
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SCHEDULE II 

Services Provided by Idaho Public Television to the Friends of Idaho Public Television, Inc.: 
 
Advisory: 
Monitor and advise Friends Board of Directors relating to their activities for compliance with 
state, federal and private guidelines and regulations. 
 
Administrative Support:   
Provide general clerical support for board and committee meetings. 
 
Technical: 
Provide meeting space and technical support for board and committee meetings. 
 
Financial: 
Provide support for fund raising, deposits and payment of related expenses including board 
member travel and meeting expenses. 
Coordinate and provide administrative support for the annual audit as conducted by the 
Legislative Auditor. 
Maintain financial records as required by state, federal and private entities. 
 
Other: 
Provide additional support services as mutually agreed upon outside these parameters. 
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SCHEDULE III.C 

1. The Friends of IPTV will establish a budget plan on an annual basis for the unrestricted 
Operating funds.  The budget will include any distributions authorized to be made from the 
Endowment for the fiscal year.   

2. Once a budget has been established and authorized by the Friends of IPTV, the Fiscal 
Affairs manager of IPTV, or designee providing administrative assistance as provided in Article 
II.A.1, shall have authority to authorize and make expenditures to the extent they fall within the 
budget and are not unusual in nature.  Items that arise during the year under $10,000 that are 
not budgeted or that vary significantly from the budget will require approval of the President of 
the Friends of IPTV.  Unexpected costs above $10,000 will require approval from the Executive 
Committee of the Friends of IPTV 

3. Quarterly financial reports will be provided to the Treasurer and Executive Committee 
within 30 days of the close of the period.  Detailed budget reports will be provided to the Board 
of Directors at each board meeting.  Budget variances of 10% or more will be referenced on 
budget reports. 

4. All checks will require two signatures. 
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SCHEDULE III.D 
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SCHEDULE III.E 
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SCHEDULE III.G 
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BYLAWS 
OF THE 

FRIENDS OF IDAHO PUBLIC TELEVISION, INC. 
 
 

SECTION ONE 
OFFICE AND PURPOSES 

 
SECTION 1.1.  Office.  The principal office of the corporation shall be at 1455 North 
Orchard Street, Boise, ID 83706.  The corporation may also have offices at such other 
places as the board of directors may from time to time appoint or the purposes of the 
corporation may require. 
 
SECTION 1.2.  Purposes.  The purposes of the corporation shall be set forth in the Articles 
of Incorporation. 
 
 
 SECTION TWO 
 MEMBERSHIP 
 
The corporation shall have no members. 
 
 
 SECTION THREE 

DIRECTORS 
 
SECTION 3.1.  General Powers.  The business and affairs of the corporation shall be 
managed and conducted and all corporate powers of the corporation shall be exercised 
by or under the authority of the board of directors not fewer than thirteen (13) nor more 
than fifty (50) in number.  
 
SECTION 3.2.  Board Representation.  The board of directors of the corporation shall 
have broad community and geographic representation.  Selections of directors will be 
from, but not limited to representatives from the following: law, finance, education, arts, 
industry, agriculture, timber, mining and community.  The general manager of 
IdahoPTV, or the general manager's designated representative, shall be an ex-officio 
non-voting member of the board of directors of the corporation acting in an advisory 
capacity consistent with regulatory guidelines.   
 
Except as specified in these bylaws, ex-officio directors of the corporation shall have the 
voting privileges of regular directors.  Additional ex-officio directors in a number no greater 
than three (3) may be appointed to the board of the corporation from time to time.   
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SECTION 3.3. Transition.  At the date of filing with the Idaho Secretary of State the articles 
of merger of the Idaho Public Television Foundation, Inc. (the “Foundation”) with the 
Friends of Idaho Public Television, KAID/KIPT, Inc., Friends of Idaho Public Television, 
KISU, Inc., Friends of Idaho Public Television, KUID/KCDT, Inc., (collectively, these three 
entities are referenced as the “Merged Entities”) the directors of the corporation shall 
consist of the current directors of the Foundation and the Merged Entities who will fulfill 
their current terms in their new capacity as directors of the corporation.  The additional 
directors will thereafter be elected by the Board of Directors from throughout the regions 
formerly represented by the Merged Entities (the “Regions”) with a minimum of three 
directors from each of the Regions and without regard to any term limits in effect for 
directors of the individual merged entities.   
  
SECTION 3.4.  Term.  Following the transition process described in section 3.3, The term 
of office of each director, excluding ex-officio directors, shall be three (3) years with any 
director eligible for re-election, provided that no director shall serve more than two 
consecutive terms without a minimum one-year sabbatical after the second consecutive 
term.  All terms shall end at the annual meeting in which the term expires.  Directors shall 
be elected with three classes each year, staggered in such a way as to insure continuity of 
membership. 
 
SECTION 3.5.  Nominations.  The board development committee of the board of directors 
shall prepare a slate to fill vacancies and for the slate prepared for the annual meeting, 
and shall designate the term for which the person is being nominated to serve.  The slate 
shall be sent to each director not fewer than ten (10) days, nor more than fifty (50) days 
prior to the meeting at which the election is to be held.  Additional nominations may be 
made by any director and presented at such meeting. 
 
SECTION 3.6.  Election.  Election of directors of the corporation shall be at the annual 
meeting of the directors. 
 
SECTION 3.7.  Resignation.  Any director may resign at any time by giving written notice 
of such resignation to the board of directors.  Such resignation shall take effect at the time 
specified therein and acceptance shall not be necessary to make it effective. 
 
SECTION 3.8.  Attendance.  Directors shall attend meetings unless excused by the 
President for good cause shown.  Any director failing to attend two (2) unexcused duly 
scheduled meetings per year may, at the majority vote of the board of directors, be 
removed from office. 
 
SECTION 3.9.  Vacancies.  Any vacancy in the board of directors during the year may be 
filled for the unexpired portion of the term by the board of directors then serving, although 
less than a quorum, by affirmative vote of the majority thereof. 
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 SECTION FOUR 
 MEETINGS 
 
SECTION 4.1.  Annual Meeting.  The annual meeting of directors shall take place within 
ninety (90) days after the close of each fiscal year or at such time as the directors may 
by resolution select.  At the annual meeting, the directors shall elect directors, elect 
officers and transact such other business as may be brought before the meeting. 
 
SECTION 4.2.  Special Meetings.  Special meetings of the board of directors may be 
called by the president and must be called by the president on written request of three 
(3) or more directors.  
 
SECTION 4.3.  Notice of Meetings.  Notice stating the place, day, and time of any 
director’s meeting, and in case of a special director’s meeting, the purpose or purposes for 
which the meeting is called, shall be delivered not fewer than ten (10) nor more than fifty 
(50) days before the date of the meeting either personally, by U.S. Mail or by such 
electronic means (e.g. fax, e-mail) as may be agreed by each director.  Such notice shall 
be directed to each director at the address as it appears on the books or records of the 
corporation, unless they have filed with the secretary of the corporation a written request 
that notices shall be provided to another address or by another means designated on such 
request.  In any case, notices shall be deemed delivered when they are deposited in the 
United States mail or otherwise processed for electronic transmission delivery such as by 
fax transmission and/or email.   
 
SECTION 4.4.  Quorum.  At all meetings of the board of directors, one half (1/2) of the 
elected board of directors shall be necessary and sufficient to constitute a quorum for the 
transaction of business and the act of a majority of the board present at any meeting at 
which there is a quorum shall be the act of the board of directors except as may be 
otherwise specifically provided by statute or by these bylaws. If at any meeting there is 
less than a quorum present, a majority of those present may adjourn the meeting from 
time to time without further notice to any absent directors as the case may be. 
 
SECTION 4.5.  Power to Appoint Executive Committee.  The board of directors may 
appoint an executive committee consisting of the elected corporation officers and, as an 
ex-officio non-voting member, the general manager of IdahoPTV. The executive 
committee, to the extent provided by resolution and subject to applicable state and federal 
laws and regulations, shall have and exercise the authority of the board of directors in the 
management and affairs (including power to invest monies) of the corporation between 
meetings of the board.  All provisions of the bylaws shall apply to the executive committee 
in the same manner and to the same extent as they apply to the board of directors. 
 
SECTION 4.6.  Special Telephone Meetings.  Special meetings of the board of directors 
may be called by or at the request of the president of the board or any director if such 
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special meeting is held by conference call or by Idaho Public Television teleconference 
and a quorum directors are present for such telephone/conference meeting. 
 
SECTION 4.7.  Action in Meetings.  Any actions which might be taken at a meeting of 
the board of directors may be taken without a meeting if a record or memorandum 
thereof be made, in writing and signed by all directors of the board as the case may be. 
 
SECTION 4.8.  Regular Meetings.  The Board of Directors will meet not fewer than four 
(4) times a year at approximately three-month intervals.  One of these will be the Annual 
Meeting.  Meetings may be held at any location within the state of Idaho.  At least one 
meeting will be held annually in each of the Regions, hosted by the directors of that 
Region and providing an opportunity for the cultivation, recognition and stewardship of 
friends of IdahoPTV. 
  
 
 SECTION FIVE  

OFFICERS 
 
SECTION 5.1.  Number.  The officers of the corporation shall be president, first vice 
president, second vice president, secretary, treasurer, and such other officers with such 
other powers and duties not inconsistent with the bylaws as may be appointed and 
determined by the board of directors.   
 
SECTION 5.2.  Nominations.  Officers shall be elected from a slate prepared by the Board 
Development Committee.  The slate shall be sent to each director at least twenty-one (21) 
days before the annual meeting of directors.  Additional nominations may be made in 
writing by at least three (3) cooperating directors.  All nominations must be received by the 
chairperson of the Board Development Committee at least seven (7) days before the 
annual meeting in order to be considered at such meeting.  The directors shall be 
presented with the slate for election.   
 
SECTION 5.3.  Election, Term of Office, and Qualifications.  The president, first vice 
president, second vice president, secretary and treasurer shall be elected from such slate 
annually by the board of directors from among their members and the other officers shall 
be so elected from such slate annually by the board of directors from among the board 
membership as the board of directors may see fit, at each annual meeting of the board of 
directors; provided, however, that the initial officers of the corporation shall be elected at a 
special meeting of the board of directors called for that purpose.  The  General Manager of 
Idaho Public Television shall provide such administrative support to the secretary as may 
reasonably be requested.  The President and each Vice President will reside in different 
Regions. Each officer elected shall serve until the next annual meeting of the board of 
directors, and/or the election and qualifications or his/her successor, but the President and 
both Vice Presidents will serve a single consecutive one-year term. 
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SECTION 5.4.  Vacancies.  In case of any office or board position of the corporation 
becomes vacant by death, resignation, retirement, disqualification, or any other cause, the 
majority of the board then in office, although less than a quorum, may elect an officer to fill 
such vacancy from a slate submitted by the nominating committee and the officer or 
director shall hold office and serve until the election and qualification of his/her successor. 
 
SECTION 5.5.  Removal.  Any officer may be removed by the board of directors at any 
meeting thereof. 
 
SECTION 5.6.  Resignation.  Any officer may resign by giving written notice to the board 
of directors, to the president, or to the Idaho Public Television general manager.  Such 
resignation shall take effect at the time specified therein and acceptance shall not be 
necessary to make it effective. 
 
SECTION 5.7.  President.  The president shall preside at all meetings of the board of 
directors and the executive committee.  He/she shall have and exercise general charge 
and supervision of the officers of the corporation and shall do and perform such other 
duties as may be assigned to him/her by the board of directors.  He/she shall appoint all 
committee chairpersons except the Endowment Committee and the Executive Committee, 
and shall serve ex-officio on all committees.  He/she may sign any appropriate documents 
or papers of the corporation.  The president shall have the general duties and powers of 
supervision and management usually vested in the office of president of a corporation. 
 
SECTION 5.8.  First Vice President.   In the absence or disability of the president, the First 
Vice president shall perform all the duties of the president and in so acting shall have all 
the powers of the president.  The First Vice president shall have such powers and duties 
as may be prescribed from time to time by the board of directors.  In the usual course, the 
First Vice President will be nominated as the President in the year following his or her 
service as First Vice President. 
 
SECTION 5.9.  Second Vice President.   In the absence or disability of the president and 
the First Vice President, the Second Vice President shall perform all the duties of the 
president and in so acting shall have all the powers of the President.  The Second Vice 
President shall have such powers and duties as may be prescribed from time to time by 
the board of directors.  In the usual course, the Second Vice President will be nominated 
as the First Vice President in the year following his or her service as Second Vice 
President. 
 
SECTION 5.10.  Secretary.  The secretary shall have charge of such books, 
documents, and papers as the board of directors may determine.  He/she shall attend and 
keep the minutes of all meetings of the board of directors.  He/she shall keep a record, 
containing the names, alphabetically arranged, of all persons who are directors, showing 
their mailing addresses, and such book shall be open for inspection as prescribed by law.  
He/she may sign any appropriate documents or papers of the corporation, and when so 
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authorized or ordered by the board of directors, he/she may affix the seal of the 
corporation.  He/she shall, in general, perform all the duties incidental to the office of 
secretary, subject to the control of the board of directors, and shall do and perform such 
other duties as may be assigned to him/her by the board of directors. 
 
SECTION 5.11.  Treasurer.  The treasurer shall have charge of all funds, property, and 
securities of the corporation, subject to such regulations as may be imposed by the board 
of directors.  He/she may be required to give bond for the faithful performance of his/her 
duties, in such sum and with such sureties as the board of directors may require.  When 
necessary or proper, he/she may endorse on behalf of the corporation for collection 
checks, notes, and other obligations, and shall deposit the same to the credit of the 
corporation at such bank or banks or depository as the board of directors may designate. 
He/she shall sign all receipts and vouchers and, together with such other officer or officers, 
if any, as shall be designated by the board of directors, he/she shall sign all checks of the 
corporation and all bills of exchange and promissory notes issued by the corporation, 
except in cases where the signing and execution thereof shall be expressly designated by 
the board of directors or by these bylaws to some other officer or agent of the corporation.  
He/she shall make such payments as may be necessary or proper to be made on behalf 
of the corporation.  He/she shall enter regularly on the books of the corporation to be kept 
by him/her for that purpose, full and accurate account of all monies and obligations 
received and paid or incurred by him/her for or on account of the corporation, and shall 
exhibit such books at all reasonable times to any board member on application at the 
offices of the corporation.  He/she shall furnish a financial statement at each meeting of 
the board of directors.  He/she shall, in general, perform all the duties incidental to the 
office of treasurer, subject to the control of the board of directors, and the Treasurer shall 
chair the Endowment Committee. 
 

SECTION 5.12.  Compensation.  Directors shall not receive any compensation 
for their services, but by resolution of the board, a reasonable sum for expenses of 
attendance may be allowed for attendance at each regular or special meeting of the 
board.  No officer shall receive compensation for serving as an officer of the 
corporation. 

 
 
 SECTION SIX 
 STANDING COMMITTEES 
 
SECTION 6.1.  Enumeration and General Rules.  Committees to help in carrying out the 
work of the Corporation will be appointed as necessary by the President. The following are 
the Standing Committees: Advocacy, Board Development, Endowment, Executive, 
Marketing/Development, and Friends Councils.  Standing Committees shall meet at least 
quarterly, either in association with Director’s meetings or at other times. Every director will 
serve on his or her Friends Council in their region, and on at least one other standing 

ATTACHMENT 1

AUDIT TAB 1  Page 64



 

DRAFT OPERATING AGREEMENT - 60 
06737.0002.1761597.1 

committee. Committee members may participate in meetings electronically as necessary.  
The Board may elect persons to serve on the committees who are not directors of the 
Board of Directors in a number not to exceed a majority of that committee.  The General 
Manager of IdahoPTV shall designate IdahoPTV employees and others, with the 
President’s consent, to provide support and other administrative services for all 
committees in a manner consistent with the provisions of any operating agreement 
between the corporation and IdahoPTV. 
 
SECTION 6.2.  Executive Committee.  There shall be an executive committee, composed 
of the officers, which shall have the powers of the board of directors between meetings.  
The actions of the executive committee shall be submitted to the board for ratification at its 
next meeting. 
 
Section  6.3.  Advocacy.  To develop and implement strategies for supporting the mission 
and service of IdahoPTV before lawmakers and the general public through testimony 
before local, state and national legislative committees, meeting with lawmakers, 
developing a volunteer speaker’s bureau, providing volunteer support for Idaho Public 
Television, and such other measures as may help to advance the Idaho Public Television 
mission through advocacy. 
 
SECTION 6.4.  Board Development.  To recommend policies on director participation, 
giving, and involvement, to facilitate an annual self-review of performance of those policies 
by each director, to conduct Board planning and director training, and to present slates of 
officers and directors at the Annual Meeting of the Board of Directors that represent 
diverse people and geographic regions and meet the mission of the Corporation in the 
roles of advocacy, board development, endowment, and marketing/development. This 
committee will organize Board trainings, retreats, and strategic planning. 
 
SECTION 6.5.  Endowment Committee.  The Endowment Committee shall be 
chaired by the Treasurer of the Board and will include the General Manager of IdahoPTV 
as a non-voting ex-officio member. The committee will implement financial and fiscal policy 
consistent with all applicable regulatory requirements for all funds donated to the 
corporation for the support of Idaho Public Television by individuals, corporations, or 
foundations, make such funds available to Idaho Public Television on a timely basis, and 
satisfy itself that contributed funds are properly disbursed. It will regularly report on the 
status of receipts, funds, and investments to the Board of Directors.  The Endowment 
Committee shall have charge of funds held by the Corporation or any appurtenant 
Foundation. 
 
SECTION 6.6. Marketing/Development. The Marketing/Development committee will 
include as an ex-officio, non-voting member the Marketing/Development Director of Idaho 
Public Television. This committee will identify and develop financial support for Idaho 
Public Television from individuals, corporations, and foundations through peer 
identification and review, cultivation, stewardship, gift solicitation, and such other 
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measures as may help to advance the Idaho Public Television mission through funds 
development. 
 
SECTION  6.7.  Friends Councils.  The three Friends Councils representing The Regions 
of Idaho Public Television will be responsible for ascertainment of critical issues within 
their regions and the reporting of such issues to the full board of directors. 
 
SECTION 6.8. Special Committees.  Special committees shall be appointed by the 
president with the approval of the executive committee which shall designate their powers 
and term of each committee's appointment. 
 

 
SECTION SEVEN 

VOTING STOCK HELD BY THE CORPORATION 
 
Unless other wise ordered by the board of directors, the president shall have full power 
and authority on behalf of the corporation to vote either in person or by proxy at any 
meeting of stockholders of any corporation in which this corporation may hold stock, 
and at any such meeting may possess and exercise all of the rights and powers 
incidental to the ownership of such stock with which, as the owner thereof, this 
corporation might have possessed and exercised if present.  The board of directors may 
confer like powers upon any other person and may revoke any such powers as granted 
at its pleasure. 
 
 
 SECTION EIGHT 
 FISCAL YEAR 
 
The fiscal year of the corporation shall commence on July 1 of each year and end on 
June 30. 
 

SECTION NINE 
 PROHIBITION AGAINST SHARING OF CORPORATE EARNINGS 
 
No board member, officer of, employee of, or member of a committee or person 
connected with the corporation, or any other private individual shall receive at any time 
any of the net earnings or pecuniary profit from the operations of the corporation; and 
no such person or persons shall be entitled to share in the distribution of any of the 
corporation assets upon the dissolution of the corporation.  All directors of the 
corporation shall be deemed to have expressly consented and agreed that upon such 
dissolution or winding up of the affairs of the corporation, whether voluntary or 
involuntary, the assets of the corporation, after all debts have been satisfied, then 
remaining in the hands of the board of directors shall be distributed, transferred, 
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conveyed, delivered and paid over, in such amounts as set forth in SECTION VII of the 
Restated Articles of Incorporation. 
 
 

SECTION TEN 
INDEMNIFICATION 

 
No director of the Board of Directors and no officer duly appointed by the Board shall 
have any personal liability for acts performed in his official capacity in good faith, nor 
shall any such director or officer be liable for nonfeasance or misfeasance in the 
performance of his duties, but only in case of malfeasance. The corporation shall 
indemnify the directors of its Board of Directors, its officers, and agents against any and 
all expenses and liabilities, including attorney’s fees and other costs, which they or any 
of them incur in connection with any suit or suits which may be brought against them or 
any of them involving or pertaining to any of their official acts or duties (which it be 
alleged that such acts are ultra vires or otherwise), provided only that in such suit or 
suits no personal liability is finally established against them incident to any act of 
malfeasance on their part. This provision shall not be deemed to prevent compromise of 
any such litigation when such compromise is deemed advisable. 
 
 

SECTION ELEVEN 
EMPLOYEES 

 
The corporation shall have no employees.  At the discretion of the board, it may contract 
for the administrative and other services necessary to maintain its affairs from Idaho 
Public Television or from outside agencies, professionals, institutions or consultants. 
  
 

SECTION TWELVE 
AMENDMENTS 

 
Amendments to these Bylaws shall be approved by a two-thirds majority vote of the 
directors of the Board: 1) at any meeting, provided that notice of consideration of the 
proposed amendment has been given at least seven calendar days in advance of the 
meeting or 2) by email or written ballot. 
 
 

SECTION THIRTEEN 
DISSOLUTION 

 
The corporation shall not be dissolved except following the favorable vote of two-thirds of 
the directors having voting rights at a meeting duly called for the purpose. Upon dissolution 
all assets belonging to the corporation, after due provision for any liabilities then 
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outstanding and unpaid, shall be paid first to any successor corporation and if none to 
Idaho Public Television or its successor in interest, if any. If Idaho Public Television is no 
longer in existence and has no successor in interest, then the net assets shall be paid over 
to the Idaho State Board of Education to provide public television broadcasting services to 
the residents of Idaho. 
 
 
 
 
Revision History:  January 22, 2008 
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