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ARTICLE I. NAME

1.1  Name. The name of this association is the PENNSYLVANIA NEWSMEDIA
ASSOCIATION (the "Association’). The Association is a Pennsylvania not-for-
profit corporation and has no capital stock.

1.2 Fiscal Year. The fiscal year of the Association shall be January 1 through
December 31.

ARTICLE Il. MISSION

2.1 Mission. The Association's mission is to advocate on behalf of its members, to
serve their needs through a variety of programs, to foster a spirit of collegiality
among them, and to promote their welfare.

ARTICLE Ill. OFFICES

3.1 Registered Office. The registered offices of the Association are located at 3899
North Front Street, Harrisburg, Pennsylvania, or such other locations in
Pennsylvania as the Directors may from time to time determine.

ARTICLE IV. MEMBERS
4.1 Voting Members.

4.1.1 Newspapers. Any publication that meets the following definition is
eligible to apply for membership in the Association and if approved by the
Members, its representative is entitled to vote and eligible to become a
Director and an Officer of the Association:

a. Printed publication;

b. Four or more pages in length;

c. lIssued at least every other month;

d. Principally devoted to the dissemination of local or general news and
other editorial content (not less than 25 percent of overall content);

e. Must not primarily serve as a platform for dissemination promoting
the interests and/or opinions of a special interest group, individual or
cause.

4.1.2 Online Publications. A digital publication is eligible to apply for
membership in the Association if it conforms to the following criteria, and
if approved by the Members, its representative is entitled to vote and
eligible to become a Director and an Officer of the Association:

a. Available to the general public online or digitally;

b. Content must be updated on a regular basis, not less than twice per
week;

c. Must follow the ethics and standards of print journalism;

d. Links to other web content may be included, but the publication's
core content must reside on a server and/or website;

e. Principally devoted to the dissemination of local or general news and
other editorial content (not less than 25% percent of overall content);
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f.

Must not primarily serve as a platform promoting the interests and/or
opinions of a special interest group, individual or cause.

4.1.3 Magazines/Alternative Publications. Any publication that meets the
guidelines listed below is eligible to apply for membership. If approved by
the Members, its representative is entitled to vote and eligible to become
a Director and an Officer of the Association.

a.
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Printed publication;

Four or more pages in length;

Issued at least every other month;

Has been published for more than six months;

Principally devoted to the dissemination of local or general news and
other editorial content (not less than 25% of overall content);

Must not primarily serve as a platform for dissemination promoting
the interests and/or opinions of a special interest group, individual or
cause;

Publish, verify and submit accurate circulation figures to the
Association.

Nonvoting Members. The following individuals, organizations and publications
are eligible to apply for nonvoting membership in the Association and if approved
by the Members, are not be eligible to vote or to become a Director or an Officer
of the Association.

4.2.1 Associate. Newspaper publishers, executives or managers retired from a
Member or Affiliate Member.

4.2.2 Affiliate. Any individual, company or organization that furnishes
machinery, equipment, supplies or services to the newspaper industry.

4.2.3 College Newspaper. College newspapers that:

a.

b.

Are printed in an accepted newspaper format (standard or tabloid
size) or are published online;

Are published on an announced, regular schedule or regularly update
their content on their website no less than twice per month;

Have an office in Pennsylvania;

Must follow the ethics and standards generally of professional print
journalism

Publish, verify and submit accurate circulation figures to the
Association;

Are prepared entirely by students, except for mechanical assistance,
or assistance by faculty advisors.

4.2.4 College Journalism Departments. Colleges with degree programs in
journalism or communications.

Other. Publications that do not otherwise qualify for membership under this
Article 4 may apply for membership if they meet any other qualification for
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4.5

4.6

4.7

membership that may in the future be adopted by the Board and approved by
the Members.

Minimum Requirements. To be eligible for voting membership, a publication or
digital news organization must have been published continuously for a period of
at least six months or as the successor of such a publication issued during an
immediate prior period of at least six months. In addition, all voting Members
must annually publish, verify and submit to Association accurate circulation
figures based on a recognized auditing agency, a sworn Post Office statement,
or a duly notarized statement. Members shall be subject to periodic review by
the Board of Directors to ensure ongoing compliance with all relevant
membership requirements.

Approval Procedure. All applications for all classes of membership shall be
subject to review and approval first by the Board of Directors and subsequently
by the Voting Members, which approval may be withheld for any reason. Any
Member approved by the Board of Directors but not yet approved by the
Members will be deemed a provisional Member responsible for all fees and
dues and eligible for any and all Association membership benefits but without
voting rights (if applicable) until such time as it is approved by the Members.

Voting and Participation. Each Voting Member, as defined in Section 4.1
above is entitled to one (1) vote. The Member may delegate the voting privilege
to its publisher, general manager, editor or other manager.

Membership Privileges. Membership privileges in the Association may be
withdrawn as follows:

a. For any reason upon recommendation of the Board and subsequent
approval by two-thirds (2/3s) of the Voting Members present at a duly
called regular or special meeting of the Members. The Board may
recommend withdrawal of membership privileges under this subsection
only after making a thorough investigation of complaints. The Association
shall provide at least one (1) written notice to the Member in question of its
intent to withdraw membership privileges, allowing the Member a
reasonable opportunity to answer and to be heard by the Board.

b. A Member that fails to pay its dues or otherwise comply with the
Association's membership requirements for a period of ninety (90) days is
subject to expulsion at the sole discretion of the Board. The Board's failure
to expel a Member for nonpayment does not waive its right to expel such
Member at a later date. The Association will provide at least one (1)
written notice of its intent to expel, allowing the Member a reasonable
opportunity to answer and to be heard by the Board. In addition, the
Association reserves the right to take any and all action allowed at law and
in equity to compel payment from a Member, including withholding monies
owed to the Member through one or more of the Association's or any of its
related companies’ or affiliates' programs. In the case of expulsion for
nonpayment, the decision to reinstate an expelled Member is at the
discretion of the Board.



ARTICLE V. MEMBERSHIP DUES, MEETINGS

5.1

5.2

5.3

5.4

5.5

5.6

Dues, Other Means of Support, Newspaper Subscriptions. The Association
is supported by annual dues, duly authorized assessments, and such other
income as may be derived from approved services and projects as determined
by the Board of Directors within its sole discretion except as otherwise set forth
in these Bylaws. The Board shall from time to time establish a formula for
determining annual dues for all categories of Members. In addition, each
newspaper Member must supply free subscriptions, both print and digital, to the
Association or the Association’s designee. These subscriptions must be
forwarded according to procedures outlined by the Board and are deemed part
of the annual dues obligation of each Member.

Special Assessments. The Association may levy special assessments upon
recommendation of the Board and subsequent approval of two thirds (2/3s) of
the Voting Members present at a regular or special membership meeting. The
proposed assessment must be circulated to all Members in writing at least
fourteen (14) days prior to the meeting.

Membership Meetings. At least one (1) general membership meeting must be
held annually, the purpose of which is to elect Directors and Officers, review
Association budget and finances, and conduct such other business as may be
necessary to oversee the affairs of the Association. The Chairman of the Board
of Directors, the President or of at least ten (10) or more Voting Members may
petition to hold a special membership meeting, if such a meeting serves the
interests of the Association. At least fourteen (14) days' written notice must be
given of all special membership meetings, and such notice must include the
subject of such special meeting.

Member Action by Partial Written Consent. Any action required or permitted
to be taken at a meeting of the Members may be taken without a meeting upon
the written consent of Members who would have been entitled to cast the
minimum number of votes that would be necessary to authorize the action at a
meeting at which all Members entitled to vote thereon were present and voting.
The consents must be filed with the Secretary of the Association. The action will
not become effective until after at least ten (10) days' written notice of the
action has been given to each Member entitled to vote thereon who has not
consented thereto.

Place of Meetings. Meetings may be held at such place as the Board of
Directors may from time to time determine.

Proxies. Every Member entitled to vote at a meeting of the Members or to
express consent or dissent to corporate action in writing without a meeting may
authorize another person or persons to act for such member by proxy. The
presence of, or vote or other action at a meeting of Members, or the expression
of consent or dissent to corporate action by writing, by a proxy of a Member
constitutes the presence of, or vote or action by, or written consent or dissent of
the Member.
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Notice. \Whenever notice is required to be given to any Member, it may be given
to such person either personally, by telephone or by sending a copy thereof by e-
mail, first class or express mail, postage prepaid, or by courier service, charges
prepaid, or by facsimile transmission, to that Member's contact information
contained in the Association's database. If the notice is sent by mail or courier
service, it will be deemed to have been given to the person entitled thereto
when deposited in the mail or with the courier service for delivery, or in the case
of facsimile, when dispatched. Such notice must specify the place, date and
time of the meeting and any other information, which may be required by law or
these Bylaws.

Waiver of Notice. Any required notice may be waived by written consent of the
person entitled to such notice either before or after the time for giving of notice;
and attendance of a person at a meeting shall constitute a waiver of notice,
except where a person attends only to object to the transaction of any business
because the meeting was not lawfully called or convened.

ARTICLE VI. DIRECTORS

6.1

6.2

6.3

Board of Directors. All powers vested by law in the Association are exercised
by or under the authority of, and the business and affairs of the Association are
managed under the direction of the Board of Directors. The Board delegates
certain of this authority to the Executive Committee as more fully set forth in
Section 7.3.

Compensation. Except as otherwise provided below, the Directors of the
Association serve without compensation.

Number of Directors. The Association has a Board of Directors consisting of
not less than fifteen (15) nor more than thirty-one (31) Directors, the exact



