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CONSTITUTION AND BY‑LAWS
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8th Revision

ARTICLE I

Organization


Section 1. The name of this organization shall be the Louisiana Telecommunications Association.


Section 2. The objects and purposes of this organization shall be:


(a) To promote members and others with opportunities for dialogue, education, advancement and improvement of all aspects of telecommunications through meetings, seminars, communications, publications and other programs and activities.


(b) To promote cooperation with the public in order that it may receive efficient and adequate telecommunications service throughout the state.


(c) To advocate and establish uniformity of plant construction and standards of maintenance, operation and accounting


(d) To disseminate useful Information and generally assist members in the conduct of their business.


(e) To strive for the constant improvement of telecommunications in the State of Louisiana.


ARTICLE II


Membership

Section 1. Category I Membership
Any individual, firm, partnership, corporation, or cooperative that, on or before January 1, 1994, owned and/or operated one or more local telephone exchanges in the state of Louisiana is eligible for “Category I Membership” in this Association.  Each Category I Member in good standing shall be entitled to one vote in any meeting of the Board and membership, and such vote may be cast by the chief executive officer of any such member or by any other accredited representative of such Company, so designated prior to the meeting and reported to the LTA office. 


Section 2. Category II Members

Any individual, firm, partnership or corporation is eligible to be a Category II member if it is operating as a telecommunications company, is authorized to do business in Louisiana, engaged in any of the following principal lines of business:  interexchange carrier services; cellular; radio common carrier; personal communications services; competitive access provider; radio paging; cable TV company; reseller of telecommunications services; enhanced telecommunications service provider; or any other telecommunications company as may be approved by the Board of Directors (“Board”).  Category II membership is also open to providers of local exchange service who do so as an adjunct to their principal business and are not eligible to be a Category I member.  Each Category II member in good standing shall be entitled to one vote pertaining to the selection of the Category II Board members, and such vote may be cast by the chief executive officer or by any other accredited representative of such company, so designated prior to the meeting and reported to the LTA office. The representative shall be entitled to vote in any meeting of the membership and Board.


Section 3. Category III Members

Any individual, firm, partnership or corporation, or the authorized representative of such an entity, with interests in common with the organization, and providing service to current Category I or Category II members, and not otherwise eligible for Category I or Category II membership, is eligible to become a Category III member.  Category III members shall elect one Category III member to serve as a representative to the Board of Directors.  The representative shall be entitled to vote in any meeting of the membership and Board.


Section 4. Honorary members may, upon recommendation of the Board of Directors, be elected by a vote of a majority of the members represented at any annual meeting, and shall be entitled to all the privileges of this Association, except the right to vote and hold office.


Section 5. Approval and discontinuance of membership. No application for membership in this Association shall be effective until approved by either the Board of Directors or, in the interim between meetings of the Board of Directors, by the Executive Committee of the Board, and likewise, the Board or Committee may terminate membership for any of the following reasons: (a) retirement from the industry; (b) change of ownership so as to be no longer eligible; (c) failure to pay dues and/or assessments; (d) for any other valid reason.

ARTICLE III

Directors


Section 1. (a) The affairs of this Association shall be managed by a Board of Directors, consisting of and no more than twenty in number, herein called directors, who shall be elected at the regular annual meeting of the Association.  The Board of Directors shall serve after their election until their successors are elected and qualified.  (b) No less than six members of the Board of Directors may be from Category I membership, no more than three members of the Board of Directors may be from Category II membership, and no more than two members may be from Category III membership.  (c) Only Category I members shall vote for Category I Directors, only Category II members shall vote for Category II Directors, and only Category III members shall vote for Category III Directors.  Each year as the terms of directors in each Category expire, the appropriate number in that category from Category I, Category II, and Category III shall be elected.  (d) The immediate past Chairman of the Association shall be an ex-officio member of the Board for one year in the event his term of office as Director has expired.  (e) No member shall have more than two representatives on the Board at any one time.


Section 2.  The terms and election cycles for Categories I, II, & III will be set by the Board of Directors at a meeting called for this purpose or in any regular Board of Directors meeting.  The following will be the default terms and election cycles until changed by the Board.  (a) Category I Directors shall be elected to serve for a period of six years.  The existing term of office of the members of the Board of Directors shall be to the year 2005. At the next regular, or special meeting called for that purpose following the year 2005, one half of the number of existing Category I Directors will be elected to a new term of four years. (b) Category II Directors shall be elected to serve for a period of two years.  At the next regular, or special meeting called for that purpose following the second year, one half of the number of existing Category II Directors would be elected to a new term of two years.  (c) Category III Directors shall be elected to serve for a period of one year.  At the next regular, or special meeting called for that purpose following the first year, one half of the number of existing Category II Directors would be elected to a new term of one year. 


Section 3. Any member, or duly authorized representative, of the Association in good standing shall be eligible for election as a Director.


Section 4. The Board of Directors shall determine the method of electing Directors before the convening the next annual meeting following this date of adoption.


Section 5. Meetings of the Board of Directors will be called by the Chairman either upon his own action or upon request of a majority of the Board, to be held at such time and place as designated by the Chairman.

ARTICLE IV

Officers


Section 1. The officers of this Association shall be a Chairman, Vice Chairman, Second Vice Chairman, President, and a Secretary-Treasurer, whose term of office shall be two years except the President, whose term of office shall be at the pleasure or discretion of the Board of Directors. The Chairman's term of office shall not be successive.


Section 2. The officers of this Association, excepting the President, shall be elected by the Board of Directors from their own number at their first meeting following their election as a Board of Director.


Section 3.  At their first meeting following their election the Board of Directors shall select or appoint a President who may or may not be a member of the Association or Board of Directors. The Board shall fix the salary of the President, determine his term of employment, and outline his duties.  The President may or may not be a member of the Association or Board of Directors.

ARTICLE V

Executive Committee


Section 1.  At their first meeting following their election the Chairman shall select an Executive Committee of five members of which the Chairman shall be Chairman; the remaining four members are the Vice Chairman, Second Vice Chairman, Secretary-Treasurer, the immediate past Chairman, and the President as an ex-officio member, said Committee to be subject to the call of the Chairman or a majority of the Committee, and to administer the affairs of the Association subject to the regulation of the Board of Directors. Three members shall constitute a quorum.


Section 2. The Executive Committee, when the Board of Directors is not in session, shall have full power to act instead of the Board in all matters in which the Board of Directors has authority, but minutes of all meetings of the Executive Committee shall be kept and submitted to the Board of Directors for approval.

ARTICLE VI

Duties of the Board of Directors


Section 1.  The Board of Directors shall have general charge of all the business and affairs of the Association.


Section 2.  At meetings of the Board each member of the Board present shall have one vote on any question, the Chairman not voting except in the case of a tie.


Section 3.  The Board of Directors shall have the power to fill vacancies of officers or directors, such appointments to hold until the next regular election of officers or directors.


Section 4.  Six directors present at a meeting of directors shall constitute a quorum.


Section 5.  The Board of Directors shall have complete control of the finances of this organization and all expenditures of the Association shall be subject to their approval.

ARTICLE VII

Duties of the Chairman


Section 1.  The Chairman shall preside at all meetings of the Association, and of its Board of Directors, the Executive Committee and shall be the Chief Executive officer of the Association.  He shall sign all contracts, bonds and other obligations in behalf of the Association, and shall perform such other duties as may be required by this constitution, the Association or the Board of Directors.  He shall be ex‑officio a member of all committees.

ARTICLE VIII

Duties of the Vice Chairmen


Section 1.  The duties of the Vice-Chairman shall be to act as Chairman in the absence of the Chairman.  The duties of the Second Vice-Chairman shall be to act as Chairman in the absence of the Chairman and the Vice-Chairman.

ARTICLE IX

Duties of the President


Section 1.  The duties of the President shall be as prescribed by the Board of Directors or by its Executive Committee.

ARTICLE X

Duties of the Secretary-Treasurer


Section 1.  The duties of the Secretary-Treasurer shall be as prescribed by the Board of Directors or its Executive Committee.

ARTICLE XI

Dues


Section 1.  The fiscal year of this Association shall end December 3lst.


Section 2.  The dues and dates for payment shall from time to time be fixed by the Board of Directors.

ARTICLE XII

Meeting of Members


Section 1.  Annual Meeting of this organization shall be held each year at such times and in such cities or towns as shall be decided upon by the Board of Directors.


Section 2.  Special meetings of the Association may be called by the Chairman upon his own motion, upon request of a majority of the membership, or upon order of the Board of Directors.


Section 3.  Fifty percent of the members of the Association present at any meeting shall constitute a quorum.


Section 4.  The right to vote at any annual or special meeting shall be as follows:


(a)  Each member, whether individual, firm, company or corporation, in good standing, shall have the right of one vote to be cast by its duly appointed representative who shall be registered as such before the vote is cast.  No person shall represent more than one category of membership, excepting proxy holders.


(b)  A member more than six months in arrears in his dues shall automatically become delinquent and not qualified to vote.

ARTICLE XIII

Expenses


Section 1.  All expenses of the office of the Association shall be paid by the Association.


Section 2.  All necessary and reasonable traveling expenses of the Chairman and the President and their spouses when incurred exclusively for the benefit of the Association shall be paid by the Association.  All other expenses incurred for the benefit of the Association shall be paid by the Association .


Section 3.  All expenses of any kind are subject to the approval of the Board of Directors or its Executive Committee.

ARTICLE XIV

Amendments


Section 1.  This Constitution may be amended by a two‑thirds vote of the members present at any annual meeting of the Association or at a special meeting provided notice of such proposed amendments have been sent to the membership by the President at least two weeks prior to such meeting.

BY‑LAWS

ARTICLE 1

Rules of Order


The Association shall conduct all its meetings in accordance with the procedure given by Roberts' "Rules of Order" excepting where these by-laws otherwise provide.

ARTICLE II

Change of Rules


The rules herein adopted may be suspended by a two‑thirds vote of the members present and voting.

ARTICLE III

Order of Business


The order of business at all annual meetings of this Association shall be as follows.


Appointment of Committees


Meeting to be called to order by Chairman 

Reading and adoption of the Minutes of the previous meeting 

Reports of Officers 


Reports of Standing Committees 


Reports of Special Committees 


Unfinished Business 


New Business 


Good of the Association


The order of business at a called meeting shall be to transact the business for which the meeting has been called.

ARTICLE IV

Committees


At each annual meeting the Chairman shall appoint the following special committees for the meeting only:


(1)
A Credentials Committee, to consist of three members 


(2)
A Resolutions Committee, to consist of three members 


(3)
An Auditing Committee, to consist of three members 


(4)
A Nominating Committee, to consist of five members

ARTICLE V

Amendments to By-Laws


These By-Laws may be altered or amended in like manner as provided for amendment to the constitution of the organization in Article XIV.

ARTICLE VI

Dissolution


In the event of dissolution, the assets of the corporation will be given to the University of Southwest Louisiana for the Telecommunications Program or to any University chosen by the last 3 remaining members whether they are active or inactive.

ARTICLE VII

Association By-Law Provisions

For

Antitrust Compliance


Section 1.  POLICY


It is the undeviating policy of the Association to comply strictly with the letter and spirit of all federal and applicable international trade regulations and anti-trust laws.  Any activities of the Association or Association-related actions of its staff, officers, directors or members that violate these regulations and laws are detrimental to the interest of the Association and are unequivocally contrary to Association policy.


Section 2.  IMPLEMENTATION


Implementation of the anti-trust compliance policy of the Association shall include, but shall not be limited to, the following:


A.  Association Membership, Board of Directors, Executive Committee and other Committee meetings shall be conducted pursuant to agendas distributed in advance to attendees; discussion shall be limited to agenda items; there shall be no substantive discussion of Association matters other than at official meetings; minutes shall be distributed to attendees promptly.


B.  All Association activities or discussions shall be avoided which might be construed as tending to: (1) raise, lower or stabilize prices; (2) regulate production; (3) allocate markets; (4) encourage boycotts; (5) foster unfair trade practices; (6) assist in monopolization; or in any way violate federal, state or applicable international trade regulations and antitrust laws.


C.  General Counsel may attend all Association Executive Committee, Board of Directors and Membership meetings.  Attendance of counsel at other meetings shall be at the discretion of the Chairman or President.


D.  Associate members, officers, directors or employees who participate in conduct which the Board of Directors, by a two‑thirds majority vote, determines to be contrary to the Association antitrust compliance policy shall be subject to disciplinary measures up to, and including, termination.

ARTICLE VIII

Limitation of Liability, Indemnification and Insurance

A.
In this Article:
“Applicant” means the person seeking indemnification pursuant to this Article.

“Expenses” includes counsel fees.

“Liability” means the obligation to pay a judgment, settlement, penalty, fine, including any excise tax assessed with respect to an employee benefit plan, or reasonable expenses incurred with respect to a proceeding.

“Party” includes an individual who was, is, or is threatened to be made a named defendant or respondent in a proceeding.
“Proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative or investigative and whether formal or informal.
B.
In any proceeding brought by or in the right of the Association or brought by or on behalf of members of the Association, no director or officer of the Association shall be liable to the Association or its members for monetary damages with respect to any transaction, occurrence or course of conduct, whether prior or subsequent to the effective date of this Article, except for liability resulting from such person’s having engaged in willful misconduct or a knowing violation of the criminal law.

C.
The Association shall indemnify (I) any person who was or is a party to any proceeding, including a proceeding brought by a member in the right of the Association or brought by or on behalf of members of the Association, by reason of the fact that he is or was a director, officer, employee or agent of the Association, or (ii) any director, officer, employee or agent who is or was serving at the request of the Association as a director, trustee, partner or officer of another Association, partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability incurred by him in connection with such proceeding unless he engaged in willful misconduct or a knowing violation of the criminal law.  A person is considered to be serving an employee benefit plan at the Association’s request if his duties to the Association also impose duties on, or otherwise involve services by, him to the plan or to participants in or beneficiaries of the plan.  The Board of Directors is hereby empowered, by a majority vote of a quorum of disinterested Directors, to enter into a contract to indemnify any Director, officer, employee or agent in respect of any proceedings arising from any act or omission, whether occurring before or after the execution of such contract.

D.
No amendment or repeal of this Article shall have any effect on the rights provided under this Article with respect to any act or omission occurring prior to such amendment or repeal.  The Association shall promptly take all such actions, and make all such determinations, as shall be necessary or appropriate to comply with its obligation to make any indemnity under this Article and shall promptly pay or reimburse all reasonable expenses, including attorneys’ fees, incurred by any such director, officer, employee or agent in conjunction with such actions and determinations or proceedings of any kind arising therefrom.

E.
The termination of any proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the applicant did not meet the standard of conduct described in section B or C of this Article.

F.
Any indemnification under section C of this Article (unless ordered by a court) shall be made by the Association only as authorized in the specific case upon a determination that indemnification of the applicant is proper in the circumstances because he has met the applicable standard of conduct set forth in section C.


The determination shall be made:


1.
By the Board of Directors by a majority vote of a quorum consisting of directors not at the time parties to the proceeding;


2.
If a quorum cannot be obtained under subsection 1 of this section, by majority vote of a committee duly designated by the Board of Directors (in which designation directors who are parties may participate), consisting solely of two or more directors not at the time parties to the proceeding;


3.
By special legal counsel:



a.
Selected by the Board of Directors or its committee in the manner prescribed in subsection 1 or 2 of this section; or



b.
If a quorum of the Board of Directors cannot be obtained under subsection 1 of this section and a committee cannot be designated under subsection 2 of this section, selected by majority vote of the full Board of Directors, in which selection directors who are parties may participate; or


4.
By the members, but directors who are parties to the proceeding shall not be permitted to vote on the determination.


Any evaluation as to reasonableness of expenses shall be made in the same manner as the determination that indemnification is appropriate, except that if the determination is made by special legal counsel, such evaluation as to reasonableness of expenses shall be made by those entitled under subsection 3 of this section F to select counsel.


Notwithstanding the foregoing, in the event there has been a change in the composition of a majority of the Board of Directors after the date of the alleged act or omission with respect to which indemnification is claimed, any determination as to indemnification and advancement of expenses with respect to any claim for indemnification made pursuant to this Article shall be made by special legal counsel agreed upon by the Board of Directors and the applicant.  If the Board of Directors and the applicant are unable to agree upon such special legal counsel the Board of Directors and the applicant each shall select a nominee, and the nominees shall select such special legal counsel.

G.
1.
The Association shall pay for or reimburse the reasonable expenses incurred by any applicant who is a party to a proceeding in advance of final disposition of the proceeding or the making of any determination under section C if the applicant furnishes the Association:



a.
a written statement of his good faith belief that he has met the standard of conduct described in section C; and



b.
a written undertaking, executed personally or on his behalf, to repay the advance if it is ultimately determined that he did not meet such standard of conduct.


2.
The undertaking required by paragraph (b) of subsection 1 of this section shall be an unlimited general obligation of the applicant but need not be secured and may be accepted without reference to financial ability to make repayment.


3.
Authorizations of payments under this section shall be made by the persons specified in section F.

H.
The Board of Directors is hereby empowered, by majority vote of a quorum consisting of disinterested Directors, to cause the Association to indemnify or contract to indemnify any person not specified in section B or C of this Article who was, is or may become a party to any proceeding, by reason of the fact that he is or was an employee or agent of the Association, or is or was serving at the request of the Association as director, officer, employee or agent of another Association, partnership, joint venture, trust, employee benefit plan or other enterprise, to the same extent as if such person were specified as one to whom indemnification is granted in section C.  The provisions of sections D through G of this Article shall be applicable to any indemnification provided hereafter pursuant to this section H.

I.
The Association may purchase and maintain insurance to indemnify it against the whole or any portion of the liability assumed by it in accordance with this Article and may also procure insurance, in such amounts as the Board of Directors may determine, on behalf of any person who is or was a director, officer, employee or agent of the Association, or is or was serving at the request of the Association as a director, officer, employee or agent of another Association, partnership, joint venture, trust employee benefit plan or other enterprise, against any liability asserted against or incurred by him in any such capacity or arising from his status as such, whether or not the Association would have power to indemnify him against such liability under the provisions of this Article.

J.
Every reference herein to directors, officers, employees or agents shall include former directors, officers, employees and agents and their respective heirs, executors and administrators.  The indemnification hereby provided and provided hereafter pursuant to the power hereby conferred by this Article on the Board of Directors shall not be exclusive of any other rights to which any person may be entitled, including any right under policies of insurance that may be purchased and maintained by The Association or others, with respect to claims, issues or matters in relation to which the Association would not have the power to indemnify such person under the provisions of this Article.  Such rights shall not prevent or restrict the power of the Association to make or provide for any further indemnity, or provisions for determining entitlement to indemnity, pursuant to one or more indemnification agreements, by laws, or other arrangements (including, without limitation, creation of trust funds or security interests funded by letters of credit or other means) approved by the Board of Directors (whether or not any of the Directors of the Association shall be party to or beneficiary of any such agreements, bylaws or arrangements); provided, however, that any provision of such agreements, bylaws or other arrangements shall not be effective if and to the extent that it is determined to be contrary to this Article or applicable laws of the State of Louisiana.

K.
Each provision of this Article shall be severable, and an adverse determination as to any such provision shall in no way affect the validity of any other provision.
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