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9 SUPERIOR COURT OF THE STATE OF CALIFORNIA
10 COUNTY OF ALAMEDA — UNLIMITED JURISIICTION
11
5 ||SHARON E BROWN, FFTA NWANGAZA Case Number:
12 || AND ADRTIANA CASENAVE,
13 Petittoners, PETITION FOR INJUNCTIYL AND
DECTARATORY RETIEF PURSUANT
1400y, TO CALIFORNIA CORPORATIONS

. CODE SECTION 5617
15 || PACIFICA FOUNDATION, a California
Non-Profit Pablic Renefit Corporation,

16 1| DAVID BEATON, MANSOOR SABBAGE,
and DOES 1-30,

17

18 Hespondents.

19

20 Petitiongrs Sharon E. Brown, Etfia Nwangaza, and Adriana Cascnave ("Petitioners"),

Y through their attorney, allege as follows:

- L Sharon E. Brown (“Brown™) is an individual and a resident of Log Angeles County

73 California.

24 2, Efta Nwangaza {“Nwangaza™) is an individual and a resident of South Carolina,

23 3. Adriang Casenave (“Casenave™ 1s an individual and a resident of Texas.

2% 4. Pacifica Foundation is a California Non-Profit Pablic Benetit Corporation, with its

27 principal place of business in Berketey, Alamedd County, Calilomia.

18 5. David Beaton ("Beaton™) is an individual and a resident of Sarasota, Tlorida.
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HAROLD P. SMITH, ESQ. (SBN: 126985)
SMITH LLP

The Latham Square Building

1611 Telegraph Avenue, Suite 210
Oakland, California 94612

Telephone: (510) 273-8880

Facsimile: (510) 588-4673

Attorney for Petitioners Sharon E.
Brown, Efia Nwangaza, and Adriana Casenave

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF ALAMEDA — UNLIMITED JURISDICTION

SHARON E. BROWN, EFIA NWANGAZA Case Number:
AND ADRIANA CASENAVE,
Petitioners, PETITION FOR INJUNCTIVE AND
DECLARATORY RELIEF PURSUANT
V. TO CALIFORNIA CORPORATIONS
CODE SECTION 5617

PACIFICA FOUNDATION, a California
Non-Profit Public Benefit Corporation,
DAVID BEATON, MANSOOR SABBAGH,
and DOES 1-50,

Respondents.

Petitioners Sharon E. Brown, Efia Nwangaza, and Adriana Casenave ("Petitioners"),

through their attorney, allege as follows:

1. Sharon E. Brown (“Brown”) is an individual and a resident of Los Angeles County
California.

2. Efia Nwangaza (“Nwangaza”) is an individual and a resident of South Carolina.

3. Adriana Casenave (“Casenave”) is an individual and a resident of Texas.

4. Pacifica Foundation is a California Non-Profit Public Benefit Corporation, with its

principal place of business in Berkeley, Alameda County, California.

5. David Beaton (“Beaton”) is an individual and a resident of Sarasota, Florida.
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6. Mansoor Sabbagh (““Sabbagh”) is an individual and a resident of California in
Long, Beach, Los Angeles County, California.

7. Thee true names and identities of Respondents Does 1-50, whether individual,
corporate, associate, or otherwise, presently are unknown to Petitioner, who therefore sues them in
their fictitious capacities as permitted by Code of Civil procedure section 474. Petitioner s are
informed and believe, and on that basis allege, that each of the fictitiously named defendants is
responsible in the manner described below, or some other manner, for the wrongful occurrences
described in this Petition, and proximately cauused some or all of the damages claimed.
Petitioners are informed and believe that some of the Doe defendants are California residents,
while others are residents of jurisdictions including Texas, New York, Washington, D.C. and other
U.S. jurisdictions — all of whom were well aware that their actions would affect Petitioner in
California.

8. Brown was appointed to the position of Commissioner on the Los Angeles Small
Business Commission on January 27, 2015 by Supervisor Sheila Kuehl.

0. The Small Business Commission is an advisory body and does not have decision
making authority. See, Los Angeles County Code 3.12.010, et seq. “The Commission shall act in
an advisory capacity.” Section 3.12.030.

10. Brown filed her nomination packet to run as a Delegate for the KPFK Local Station
Board ("LSB") on or about July 14, 2015. Brown was elected as a Delegate. On January 8, 2017,
Brown was elected to the Pacifica National Board (“PNB”) as one of four KPFK Director
representatives.

11.  In her nomination packet and elsewhere, Brown listed, among her many
accomplishments, that she was a Los Angeles County Small Business Commissioner appointed by
Supervisor Sheila Kuehl.

12. Jaime Gomez ("Gomez") is the Chair of the KPFK Local Station Board, KPFK

Delegates Assembly.
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13.  Notwithstanding the fact that Brown listed her status as a Commissioner on the Los
Angeles Small Business Commision in the nomination packet she filed on or about July 14, 2015
and elsewhere, Gomez alleges that he only learned that Brown was a Commissioner on or about
January 18, 2017.

14. On or about January 19, 2017, Gomez wrote to Brown to notify her that she was
ineligible to be a Delegate on the KPFK LSB, per Pacifica Bylaws (Article 4, Section 2).
Gomez’s action was improper, but served as a basis for the removal of Brown as a member of the
PNB. The Pacifica Bylaws are attached hereto as Exhibit “A”.

15. On or about January 31, 2017, Brown wrote to Gomez to notify him that she was
appealing his decision.

16. This Petition follows based on the fact that it is well settled that, where, as here, a
Commisioner position is advisory rather than decision making, the prohibition of Bylaw Article 4,
Section 2 does not apply. The Superior Court of California, Alameda County has previously ruled
against removal on nearly identical facts. See, Burnstein v. Pacifica, Alameda County Superior
Court Action RG11562056, Ruling on hearing held March 18, 2011, Honorable Frank Roesch,
presiding. Attached hereto as Exhibit “B” is a copy of the transcript of the proceedings before
Judge Roesch. On February 10, 2017 the PNB purportedly replaced Brown with Sabbagh.

17. Pursuant to Article 5, Section 1(D) of the Bylaws, subject to certain restrictions,
"the activities and affairs of the Foundation shall be conducted and all corporate powers shall be
exercised by or under the direction of the [Pacifica National] Board.”

18. The WBALI Local Station Board (“WBAI LSB”) in New York City has been
disfunctional for over a year. The disfunction arises from two competing factions each having 12
directors. The minimum for a quorum is 13. Since early 2016, one faction or the other boycotted
each noticed meeting. As a result, as of mid-December 2016, the WBAI LSB had not met for
nearly a full year. At a meeting of 12 directors on January 26, 2016, those present, but lacking a
quorum, attempted to designate four representatives from the WBAI LSB (hereafter, the “Gang of

Four”) as PNB members. On January 28, 2016, the PNB refused to recognize the Gang of Four.
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PNB meetings are held by conference call, initially with a call in conference code. The Gang of
Four unofficially obtained the code for the January 28, 2016 PNB meeting and called in and
interrupted the meeting. Simultaneously, others who had obtained the code called in purely to

harass and disrupt the meeting, including one who simply played loud music.

19.  Atthe February 4, 2016 PNB meeting, the PNB directed the WBAI LSB to hold a meeting
to properly select its representatives to the PNB. The WBAI LSB never could secure a quorum to
hold an election. To avoid the disruptive behavior of the January 28, 2016 meeting the PNB
changed its conference call method to a “call-out” conference call so that the conference codes
could not be disseminated to non-Directors.20. The PNB governs the operations of five radio
stations around the nation, including WBAI, WPFW, KPFT, KPFK, and KPFA. Each of the five
radio stations send representatives from their local station board to serve as PNB Directors.
Every December those directors then elect two Affiliate Directors from among the Pacifica
Affiliate stations by STV voting(a form of rank choice voting) to be seated on the new PNB in
January along with the newly elected LSB Directors from the five radio stations. 21. On
December 7, 2016, a defectively noticed WBAI meeting was held that improperly included
Delegates who had not yet been seated and outgoing term-limited Delegates in a further violation
of the bylaws and purported to elect Cerene Roberts (“Roberts”), Alex Steinberg (“Steinberg”),
Frank LeFever (“LeFever”), and Kathryn Davis (“Davis”) as the four WBAI LSB Director
representatives to the PNB for 2017. On December 13, 2016, the PNB rejected the WBAI LSB
action of December 7, 2016. Attached hereto as Exhibit “C” is a true and correct copy of the PNB

resolution.

22. On December 15, 2016, the 2016 PNB voted, in accordance with the bylaws, to
hold the 2017 Affiliates Director election by STV and appointed Terry Goodman (“Goodman”) as
the election teller and Joseph Davis as the second ballot recipient. On December 18, 2016, the
PNB Secretary emailed ballots to the 17 PNB Directors who were eligible to vote for the two
Affiliate Director seats. Of the 17 ballots sent to eligible PNB Directors, 13 submitted their

ballots. After the publicly witnessed STV vote counting process was concluded, on December
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23,2016 Goodman announced that, the Affiliate Directors elected to the PNB were Themba
Tshibanda and Nwangaza. Attached hereto as Exhibit “D” is a true and correct copy of
Goodman’s report.

23.  Nwangaza was seated as one of two Affiliate Directors for the initial meeting of the
2017 PNB on January 26, 2017. Attached hereto as Exhibit “E” is the PNB meeting agenda for
January 26, 2017. On February 7, 2017, Nwangaza was accepted as part of the PNB Director's
roster as her vote was included in the unanimous written approval of the process to elect the
permanent officers of the 2017 Board. Nwangaza's vote was also included in the officer's election
tally for which the public vote count took place on February 14, 2017. PNB also suffers
disfunction and factionalism. The At an improperly noticed PNB meeting on February 10, 2017,
the majority faction apparently unsatisfied with the composition of the 2017 PNB, altered the
2016 PNB election eligibilty for the results announced by Goodman the election teller on
December 23, 2016. The 2017 PNB acted to replace Efia Nwangaza with Beaton on the basis of
an "alternate" tally report submitted by Goodman which included the votes of three people that
had been determined to be ineligible to vote when the election was held.

24. Adriana Casenave is a duly elected PNB Director having been elected by the KPFT
local station board in Houston, Texas. In the initial meetings of 2017 PNB, she served as the
presiding officer over the PNB. The meetings have been disorderly, to say the least. The majority
faction seeks to remove Casenave from the PNB entirely on the grounds of inappropriate conduct
that has been common to some people representing both factions. The Charges against Director
Casenave were made pursuant to Article 5, Section 7, Paragraph D of the Pacifica Bylaws.

25.  Atticle 5, Section 7, Paragraph D provides that any Director shall be removed from
the position of Director, and cease to be a Director upon the occurrence of a "fair and reasonable
determination by a 2/3 vote of all the Directors on the Board (excluding the Director in question)”
provided that it can be found that the Director “exhibited conduct that is adverse to the best

interests of the Foundation.”
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26.  Itis alleged that Director Casenave, in her capacity as convenor of the first meeting
of the 2017 Pacifica National Board, refused to recognize a point of order from Director Davis
until after roll call was completed.

217. One of the allegations against Director Casenave is that she recognized Nwangaza
as the properly elected Affiliate Director representative — based on the official tally and the PNB
decision of December 15, 2016 — rather than Beaton, whose position was asserted on the basis of
an “alternate” tally that included the votes of three individuals that PNB had already determined
were not authorized to vote. Director Casenave’s action in this regard was consistent with the
PNB action of December 15, 2016 as discussed above. Her action was simply to protect the rights
of a duly elected member as recognized by the PNB in December of 2016.

28.  Itis alleged that, regardless of whether Director Casenave's understanding of the
violation of bylaws is correct or not, she overstepped her authority as a temporary chair by
refusing to allow Director Davis to complete her point of order and attempting to prevent a debate
on the merits of Director Davis' point of order.

29. In doing so, it is alleged that Director Casenave violated not only the rights of Ms.
Davis but all the Pacifica National Board members who attended the meetings and were forced to
sit through meetings in which a badly distorted understanding of Roberts Rules of Order and the
Pacifica Bylaws were used for an essentially dilatory purpose, to prevent the meeting from doing
any real business.

30. On the basis of these procedural charges, certain directors seek to remove Director
Casenave from the PNB. Director Casenave was replaced as the presiding officer by Jonathan
Alexander when he was elected Pro Tem Chair on February 10, 2017.

31.  All of the relevant 2017 PNB meetings are recorded and can be found on the web at

https://kpftx.org/archive.php. In the charging document, the accuser concedes that “Ms. Casenave

cannot be held solely responsible for the dilatory behavior exhibited at the Feb16 meeting. A

number of other Directors were also involved in this display of arrogant indifference to the fate of
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the Pacifica Foundation. But Ms. Casenave certainly played an important role in these
proceedings as anyone who listens to the audio of that meeting can confirm.”

32.  Inseeking to remove Casenave and to deny board membership of Brown and
Nwangaza, the majority faction of the PNB is seeking to gain supermajority control over the
Pacifica Foundation in contravention of properly held local station board elections (effectively
disenfranchising the local station board members) and in violation of the bylaws of the Pacifica
Foundation. The majority faction seeking control seeks to implement substantial and irreversible

changes to the organization including the effective dissolution of the Foundation as follow:

a) The PNB has failed to settle the $1.6 million dollar lawsuit by the Empire State
Building for the WBALI lease placing the Foundation at risk for seizure of its assets.

b) With the consent of the PNB , the CFO has actively participated in the selection of an
“independent” audit firm to review the CFO’s performance (a function reserved for
PNB's Audit Committee) in violation of the Sarbanes Oxley Act as it applies to
nonprofits, thus jeopardizing Pacifica’s California Attorney General’s registry
requirements.

c) The PNB has cancelled numerous meetings, resulting in inaction on necessary steps
including the obligation to obtain PNB approval for a recovery plan to the satisfaction
of the auditor and the Attorney General. Acting without approval, the interim
Executive Director and a single director submitted an unauthorized plan to the Attorney
General. The unauthorized plan includes a proposal to convert at least two of its
stations to repeater stations carrying content from its west coast stations which, in turn,
will cause the forfeiture of urgently needed grants from the Corporation for Public
Broadcasting. The PNB minority attempted to pass a corrective motion on May 11,
2017 which failed with a tie vote but would have passed if Brown and Nwangaza were
still on the PNB.

d) Failure to protect the Foundation against proposals and actions to fragment or dissolve
the Foundation.

e) Attempting to outsource the Pacifica Archives which would divest Pacifica of one of
its most valuable assets which is a substantial source of fundraisingrevenue.

33. Corporations Code section 5617 provides as follows:

(a) Upon the filing of an action therefor by any director or
member, or by any person who had the right to vote in the election
at issue, the superior court of the proper county shall determine the
validity of any election or appointment of any director of any
corporation.
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(b) Any person bringing an action under this section shall give
notice of the action to the Attorney General, who may intervene.

(c) Upon the filing of the complaint, and before any further
proceedings are had, the court shall enter an order fixing a date for
the hearing, which shall be within five days unless for good cause
shown a later date is fixed, and requiring notice of the date for the
hearing and a copy of the complaint to be served upon the
corporation and upon the person whose purported election or
appointment is questioned and upon any person (other than the
plaintiff) whom the plaintiff alleges to have been elected or
appointed, in the manner in which a summons is required to be
served, or, if the court so directs, by registered mail; and the court
may make such further requirements as to notice as appear to be
proper under the circumstances.

(d) The court, consistent with the provisions of this part and in
conformity with the articles and bylaws to the extent feasible, may
determine the person entitled to the office of director or may order a
new election to be held or appointment to be made, may determine
the validity of the issuance of memberships and the right of persons
to vote and may direct such other relief as may be just and proper.

PRAYER

Wherefore, Petitioners pray as follows,

That the Court issue injunctive and declaratory relief as follows:

1. Reverse the decision removing Brown from the KPFK LSB and direct Pacifica to
reverse the action of the KPFK LSB and reinstate Brown as a KPFK LSB Delegate.

2. Reverse the decision by the PNB to replace Brown with Sabbagh and direct the
PNB to reinstate Brown as a member of the PNB.

3. Reverse the action of the PNB in contravention of the official tally by Goodman of
the election of the Affiliate Directors as reported on December 23, 2016.

4. Reverse the action of the PNB to replace Nwangaza with Beaton and direct the
PNB to reinstate Efia Nwanganza as an Affiliate Director of the PNB.

5. Find, as a matter of law, that the actions of Adriana Casenave in attempting to
convene, and participate in meetings and exercise her rights and duties as PNB Director granted by
the California Corporation Code and the Pacifica Foundation Bylaws do not constitute conduct

that is adverse to the best interests of the Foundation.
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6. For costs and attorney’s fees incurred in bringing this petition.

s For such other and further relief as the Court deems necessary and just.

DATE: May 19, 2017

SMITH LLP

HAROLD P. SMITH
Attorneys for Brown,
Nwangaza, and Casenave
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Article One, Identity and Purpose

Article One, Identity and Purpose, Section 1: Name

The name of this corporation is the PACIFICA FOUNDATION, and it shall be referred to in these
Bylaws as the "Foundation".

Article One, Identity and Purpose, Section 2: Purposes
The purposes of the Foundation, as stated in Article II of the Articles of Incorporation, are as follows:

To establish a Foundation organized and operated exclusively for educational purposes no part of the
net earnings of which inures to the benefit of any member of the Foundation.

To establish and operate for educational purposes, in such manner that the facilities involved shall be as
nearly self-sustaining as possible, one or more radio broadcasting stations licensed by the Federal
Communications Commission ("Commission") and subject in their operation to the regulatory actions
of the Commission under the Federal Communications Act of 1934, as amended.

In radio broadcasting operations to encourage and provide outlets for the creative skills and energies of
the community; to conduct classes and workshops in the writing and producing of drama; to establish
awards and scholarships for creative writing; to offer performance facilities to amateur instrumentalists,
choral groups, orchestral groups and music students; and to promote and aid other creative activities
which will serve the cultural welfare of the community.

In radio broadcasting operations to engage in any activity that shall contribute to a lasting
understanding between nations and between the individuals of all nations, races, creeds and colors; to
gather and disseminate information on the causes of conflict between any and all of such groups; and
through any and all means compatible with the purposes of this Foundation to promote the study of
political and economic problems and of the causes of religious, philosophical and racial antagonisms.

In radio broadcasting operations to promote the full distribution of public information; to obtain access
to sources of news not commonly brought together in the same medium; and to employ such varied
sources in the public presentation of accurate, objective, comprehensive news on all matters vitally
affecting the community.

Article One, Identity and Purpose, Section 3: Principles

The Foundation is committed to peace and social justice, and seeks to involve in its governance and
operations individuals committed to these principles.

Article One, Identity and Purpose, Section 4: Commitment to Diversity

The Foundation is committed to diversity and inclusion of all nations, races, ethnicities, creeds, colors,
classes, genders, sexual orientations, ages and people with disabilities in its programming, staff,
management, committees and governance

Article Two, Offices of the Foundation

Article Two, Offices of the Foundation, Section 1: Principal Office
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The principal office and place of business of the Foundation shall be located in the County of Alameda,
State of California, or at such other place as the Board of Directors may designate.

Article Two, Offices of the Foundation, Section 2: Other Offices

The Foundation shall also have other offices at other places within or without the State of California as
the Board of Directors may from time to time designate.

Article Three, Members of the Foundation

Article Three, Members of the Foundation, Section 1: Members Defined

There shall be two classes of members: (A) "Listener-Sponsor Members" and (B) "Staff Members",
who shall collectively be referred to as "Members."

A. LISTENER-SPONSOR MEMBERS

"Listener-Sponsor Members" shall be any natural persons who within the preceding 12-month period:
(1) have contributed a minimum of $25 to any Foundation radio station, or such minimum amount as
the Board of Directors may from time to time decide; or (2) have volunteered a minimum of three (3)
hours of service to any Foundation radio station. Said contribution shall be considered non-refundable.
Said volunteer work shall be performed under the supervision of the Foundation radio station
management, and shall include volunteer work on committees of the Local Station Board. Where a
contribution is made jointly by two individuals and the contribution is in an amount equal to or more
than the annual membership contribution required for two memberships (as set by the Board from time
to time), then each of the joint donors shall be considered an individual and separate Listener-Sponsor
Member. (For example, if John and Mary Smith jointly contribute $50.00 or more, then John Smith and
Mary Smith will each be Members and will each have individual and separate Membership rights.
However, if John and Mary Smith jointly contribute $40.00, then they shall jointly share one
membership.)

B. STAFF MEMBERS

"Staff Members" shall be: (1) any non-management full-time or part-time paid employee of a
Foundation radio station; or (2) any member of a Foundation radio station "Unpaid Staff Organization"
or "Unpaid Staff Collective Bargaining Unit" which has been recognized by station management, or, if
the station has neither such organization or bargaining unit, then any volunteer or unpaid staff member
of a Foundation radio station who has worked for said radio station at least 30 hours in the preceding 3
months, exclusive of fund-raising marathon telephone room volunteer time. Said volunteer work shall
be performed under the supervision of the Foundation radio station management and shall not include
volunteer work on committees of a Local Station Board. Radio station management employees and
Foundation staff employees who are not employed at a Foundation radio station shall not qualify as
Staff Members, however, such employees may qualify as Listener-Sponsor Members by contributing
the requisite minimum dollar amount as set forth in Section 1(A) of this Article of these Bylaws.

Article Three, Members of the Foundation, Section 2: Term

A Listener-Sponsor membership term shall expire twelve (12) months from that date on which said
Member: (A) contributed a minimum of $25 to any Foundation radio station, or such minimum amount
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as the Board of Directors may from time to time decide; or (B) volunteered a minimum of 3 hours of
service to any Foundation radio station. A Staff membership term shall expire: (A) on that date on
which s/he is no longer a member of a radio station Unpaid Staff Organization or Bargaining Unit, or if
the radio station has no such organization, then on that date on which s/he failed to volunteer a
minimum of 30 hours in the preceding 3-month period; or (B) upon termination of employment as a
non-management employee of a Foundation radio station, as applicable.

Membership terms shall be considered "rolling," and calculated forward from the last date of a
Member's qualifying act. For example, if a Listener-Sponsor Member makes a $25 contribution on
January 1, 2003 and does not make any additional contribution or volunteer at least 3 hours within the
following 12-month period, said Member's membership would expire on December 31, 2003. If,
however, in the same example, said Member contributes at least $25 on August 1, 2003, or volunteers
for at least 3 hours, then his/her membership will not expire until July 31, 2004, provided no additional
contribution or volunteer time is made after the August 1, 2003 contribution.

Article Three, Members of the Foundation, Section 3: Membership Affiliation by Radio
Station

All Members shall be members of the Foundation. For purposes of voting and exercising their rights
hereunder, Members shall be affiliated with one of the Foundation's five radio stations: KPFA in
Berkeley, California, KPFK in North Hollywood, California, WBAI in New York, New York, KPFT in
Houston, Texas, or WPFW in Washington, D.C. Members shall be affiliated with that Foundation radio
station: (A) in the case of a Listener-Sponsor Member, to which said member made a contribution or
volunteered time in the preceding 12 months; or (B) in the case of a Staff Member, by which said
member is employed or for which said member volunteers and/or serves as unpaid staff. Each
Foundation radio station shall maintain a register of its Listener-Sponsor Members and Staff Members.
In the event that a person qualifies for membership affiliation with more than one Foundation radio
station, s/he shall be entitled to only one membership and shall notify the Foundation and each
applicable Foundation radio station of which radio station s/he wishes to be affiliated as a Member. In
the event that a Member does not notify the Foundation of which radio station s/he wishes to be
affiliated, s/he shall be deemed to be affiliated with that radio station to which said Member last
contributed or volunteered. In the event that a person qualifies as both a Listener-Sponsor Member and
as a Staff Member, such person shall be deemed to be a Staff Member.

Article Three, Members of the Foundation, Section 4: Waiver of Requirements

The Local Station Board for each Foundation radio station (also referred to herein as "LSB") may
adjust or waive the contribution requirement for Listener-Sponsor Membership set forth in Section
1(A) of this Article of these Bylaws on a case by case basis for reasons of financial hardship, where
said LSB, in its discretion, determines that the proposed member has demonstrated a sincere interest in
becoming a Member of the Foundation and is also genuinely unable to afford the contribution amount
or to volunteer the minimum 3 hours of service.

Article Three, Members of the Foundation, Section 5: Rights

All Members shall have all rights granted to them by law or by these Bylaws, including without limit
the right to vote, on the terms and in the manner set forth in these Bylaws, on the election and removal
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of Delegates; on the sale, exchange, transfer or disposition of all or substantially all of the Foundation's
assets; on the sale, exchange, transfer or disposition of any of the Foundation's broadcast licenses; on
any merger, its principal terms and any amendment of its principal terms; on any election to dissolve
the Foundation; on any amendment to these Bylaws for which Member approval is required or
permitted as set forth in Section 1(B) of Article 17 of these Bylaws; and on any amendment to the
Articles of Incorporation.

Article Three, Members of the Foundation, Section 6: Meetings of the Members
A. ANNUAL MEETING
No annual meeting of the Members shall be required.
B. SPECIAL MEETINGS

The Board of the Directors, a Local Station Board, the Foundation's Executive Director, the
Chairperson of the Board, or one percent (1%) or more of the Members may call a special meeting of
the Members for any lawful purpose at any time. Said request for a special meeting shall be made in
writing and shall specify the general nature of the business proposed to be transacted at said meeting.
Said written request must be submitted to the Chairperson of the Board, the Executive Director or the
Foundation's Secretary. The officer receiving the request must promptly give notice to all Members of
record entitled to vote. Said notice must state the location, date and time of the meeting, specify the
general nature of the business to be transacted and provide that no other business than that set forth in
said notice shall be transacted at said meeting. Said notice shall be given at least 20 days and no more
than 90 days before the meeting date. The meeting date must be at least 35 days, but no more than 90
days after receipt of the written request for the special meeting. If notice of the special meeting is not
provided to the Members within 20 days after the written request is received, the person(s) requesting
the meeting may give notice to the Members in a manner consistent with this Section. Voting on any
matter discussed at a special meeting shall be by written ballot consistent with the provisions of Section
8 of this Article of the Bylaws.

C.ACTION IN LIEU OF A MEETING

Any action that may be taken at any special meeting of Members may be taken without a meeting if the
Foundation distributes, or otherwise makes available, a written ballot to every Member entitled to vote
on the matter. Such written ballot shall set forth the proposed action, provide an opportunity to specify
approval or disapproval of any proposal, provide a reasonable time within which to return the written
ballot to the Foundation and otherwise conform to the requirements of Section 8 of this Article of the
Bylaws. Said ballots shall also be accompanied by brief written arguments in favor of and against the
proposed action, which arguments may be prepared and submitted by the Board of Directors, any LSB
or by 10 or more Members, if they are provided no later than thirty (30) days prior to the date of
mailing of said ballot.

Article Three, Members of the Foundation, Section 7: Quorum

For purposes of any election or written ballot, a quorum of the Listener-Sponsor Members shall be ten
percent (10%) of those Listener-Sponsor Members entitled to vote on the matter as of the applicable
record date. A quorum of the Staff Members shall be one-fourth (1/4) of those Staff Members entitled
to vote on the matter, as of the applicable record date. A quorum for any action requiring the approval
of "the Members", as opposed to a separate vote by each class of Members, shall be 10% of all
Members entitled to vote on the matter as of the applicable record date.
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Article Three, Members of the Foundation, Section 8: Voting: Voting by Written Ballot

To ensure the opportunity for all Members to participate in the voting process, all voting shall be by
written ballot distributed by mail, or otherwise made available, by the Foundation, or the Local Station
Board with which the Members are affiliated, as appropriate, to each of the Members entitled to vote.

A. ELIGIBILITY TO VOTE

All Members in good-standing on the record date as determined under Section 10 of this Article of
these Bylaws shall be entitled to vote by written ballot as to any matter that properly comes before the
Members for a vote.

B. DISTRIBUTION OF BALLOTS

The Foundation shall make reasonable efforts to distribute, or otherwise make available, one written
ballot to each Member entitled to vote on the matter. Where the Members are required to vote in
classes, there shall be a ballot for Listener-Sponsor Members and a separate ballot for Staff Members.
In the case of election of Delegates, there shall also be separate sets of ballots for the Members
affiliated with each Foundation radio station. The ballots shall be mailed, or notice of the posting of the
ballot on the Foundation's website shall be delivered, to Members at their postal address or electronic
mailing address of record. All solicitations of votes by written ballot shall: (1) state the number of
responses needed to meet the quorum requirement; (2) state, with respect to ballots other than for the
election of Delegates, the percentage of approvals necessary to pass the measure or measures; (3)
specify the time by which the ballot must be received in order to be counted; (4) include instructions
for where to return the completed ballot; and (5) provide a reasonable time in which to return the ballot
to the Foundation. With the exception of ballots related to the election of Delegates, each ballot so
distributed shall also: (6) set forth the proposed action; and (7) give the Members an opportunity to
specify their approval or disapproval of each proposal. Ballots relating to the election of Delegates shall
also: (8) set forth the names of the candidates; and (9) give the Member an opportunity to select his/her
choice(s) or rank his/her choices. The Foundation may, in its discretion, provide a secure means of
voting by electronic means via the internet, provided however that Members shall still have the option
of returning written ballots by mail. Any such internet voting shall have a coded system to identify
Members and to prevent Members from casting more than one vote electronically or from voting by
both mail and by internet.

C. NUMBER OF VOTES AND APPROVALS REQUIRED

Each Member shall be entitled to cast one vote on each matter submitted to the vote of the Members.
Approval by written ballot shall be valid only when: (1) the number of votes cast by ballot within the
time specified equals or exceeds the quorum required to authorize the action; and (2) the number of
approvals equals or exceeds the percentage of votes required for approval of said action as set forth in
these Bylaws. Unless otherwise specifically set forth in these Bylaws, when the Members vote in
classes, a vote of a majority of those Listener-Sponsor Members voting in any matter and a vote of a
majority of those Staff Members voting in any matter, provided that a quorum of votes for each class is
obtained, shall be sufficient to approve an action or consent to any matter. Unless otherwise specifically
set forth in these Bylaws, when the Members vote collectively as a group, a majority vote of the
Members together, provided there is a quorum, shall be sufficient to approve an action or consent to
any matter.

D. VALIDITY OF WRITTEN BALLOT

A PIN identification system shall be used, whereby each Member entitled to vote will be assigned a
PIN Number that is printed on the ballot. The Foundation is entitled to reject a ballot if the ballot does
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not bear, or does not bear a valid, PIN Number. The Foundation and any officer or agent thereof who
accepts or rejects a ballot in good faith and in accordance with the standards of this Section shall not be
liable in damages to the Member for the consequences of the acceptance or rejection of his/her ballot.
Action by the Foundation or its agent(s) based on the acceptance or rejection of a ballot under this
Section is valid unless a court of competent jurisdiction determines otherwise.

E. ELECTION AND VOTING SUPERVISION

Consistent with the provisions of Article 4 of these Bylaws, the Members' elections of Delegates shall
be supervised by a national elections supervisor and local elections supervisors and all said ballots shall
be counted under their supervision at such place or places designated by the national elections
supervisor. All other voting by Members shall be supervised by the Board of Directors, or the Board's
designated agent, which shall also be responsible for ensuring and monitoring compliance with its
voting procedures and processes and for counting ballots consistent with these Bylaws.

Article Three, Members of the Foundation, Section 9: Manner of Notice

Whenever notice to Members is required under these Bylaws, notices shall be submitted, at the
Foundation's sole discretion, either personally, by first class, registered or certified mail, by electronic
mail or by other means of written communication, charges, pre-paid, and shall be addressed to each
Member entitled to vote at the postal address or email address of that Member as it appears on the
Foundation's books or at the address given by the Member to the Foundation for purposes of notice.

If no address appears on the Foundation's books and no address has been given, then notice shall be
deemed to have been given if notice is broadcast at least twenty-one (21) times on the Foundation radio
station with which the Member is affiliated. Such broadcast notice shall be made at least 3 times per
day on 7 consecutive days and shall state the web page address where the full notice is posted.

Article Three, Members of the Foundation, Section 10: Record Date

The record date for purposes of determining the Members entitled to receive notice of any meeting,
entitled to vote by written ballot or entitled to exercise any other lawful membership action, shall be
forty-five (45) days before the date of the special meeting, 45 to 60 days before the day on which the
first written ballot is distributed or made available to the Members (based on the reasonable discretion
of the National Election Supervisor), or 45 days before the taking of any other action, as applicable.

Article Three, Members of the Foundation, Section 11: Proxies Not Permitted

The voting rights of the Members shall be exercised by the Member personally and may not be
exercised by alternates, by proxy or the like.

Article Four, Delegates

Article Four, Delegates, Section 1: Delegates Defined

The Members of each class for each Foundation radio station shall separately elect Delegates who shall
serve as representatives of the Members in the election of Foundation Directors from each radio station
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area and who shall have such other duties and powers as are specified in these Bylaws.

Article Four, Delegates, Section 2: Eligibility; Nomination of Delegates
A. ELIGIBILITY

Any Listener-Sponsor Member in good standing, except radio station management personnel or
Foundation management personnel or staff members, may be nominated for the position of Listener-
Sponsor Delegate for the Foundation radio station with which s/he is affiliated by the signatures of
fifteen (15) Listener-Sponsor Members in good standing who are also affiliated with that radio station,
provided, however, that no person who holds any elected or appointed public office at any level of
government , federal, state, or local , or is a candidate for such office shall be eligible for election to the
position of Delegate. A Delegate shall be deemed to have resigned the position of Delegate if s/he
becomes a candidate for public office or accepts a political appointment during his or her term as a
Delegate. This restriction shall not apply to civil service employment by governmental agencies.

Any Staff Member in good standing may be nominated for the office of Staff Delegate for the
Foundation radio station with which s/he is affiliated by the signatures of five (5) Staff Members in
good standing who are also affiliated with that radio station, provided, however, that no person who
holds any elected or appointed public office at any level of government, federal, state, or local , or is a
candidate for such office shall be eligible for election to the position of Delegate. A Delegate shall be
deemed to have resigned the position of Delegate if s/he becomes a candidate for public office or
accepts a political appointment during his or her term as a Delegate. This restriction shall not apply to
civil service employment by governmental agencies.

B. NOMINATION PROCEDURES

Each Member seeking to be a nominee shall submit: (1) the required number of nominating signatures
on the form provided by the local elections supervisor; (2) a statement of whether the candidate is
running for election as a Listener-Sponsor Delegate or a Staff Delegate; (3) a written statement of up to
500 words in length by the candidate introducing himself/herself and his/her interest in, or
qualifications for, serving as a Delegate, which statement shall be distributed, or otherwise made
available, to the Members entitled to vote along with the written ballot; and (4) a statement
acknowledging that s/he has read and understood the "Fair Campaign Provisions" set forth in Section 6
of this Article of the Bylaws. The names of up to five (5) of the candidate's nominators may be listed at
the end of a candidate's statement. Each candidate also may, but is not required to, for informational
purposes indicate his/her gender and racial or ethnic heritage.

Article Four, Delegates, Section 3: Election of Delegates

All elections for Delegates shall be by written ballot, provided, however, that the elections supervisor
shall also have the option of providing a secure electronic means of voting via the internet. Members
shall only have the right to vote for Delegates for the Foundation radio station with which the Member
is affiliated. Members shall vote in classes: Listener-Sponsor Members shall elect 18 Delegates for
each radio station and Staff Members shall elect 6 Delegates for each radio station, for a total of
twenty-four (24) Delegates for each Foundation radio station. Elections of Delegates shall be staggered
over a 3-year period with elections for 3 Staff Delegates and 9 Listener-Sponsor Delegates held in the
first year, elections for 3 Staff Delegates and 9 Listener-Sponsor Delegates held in the second year and
no elections in the third year. The ballots shall be counted by the Single Transferable Voting method.
All ballots related to the election, and the removal, of any and all Delegates shall be filed with the
Foundation Secretary and maintained with the corporate records for a period of three (3) years.
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Article Four, Delegates, Section 4: Election Supervisors
A. NATIONAL ELECTIONS SUPERVISOR

In March of each year in which there will be an election of Delegates by the Members, or by a date no
less than 90 days before nominations are set to open, whichever is earlier, the Executive Director shall
appoint a national elections supervisor whose role shall be to oversee and certify the fairness of the
Delegates elections in each station area and to confirm said elections' compliance with these Bylaws.
The national elections supervisor shall also oversee the nominations process, the preparation of the
ballots and the counting of the ballots and shall prepare a written statement reporting the results of
every election for distribution to the Members or posting on the Foundation's and radio station's
websites. To be eligible for appointment to the position of the national elections supervisor, said person
shall not be an employee of the Foundation or any Foundation radio station or a Delegate, Officer, or
Director of the Foundation or any LSB, or a radio station staff member, paid or unpaid. The national
elections supervisor should be experienced with election procedures and supervision and preferably
recommended by an organization experienced in elections procedures and supervision. The national
elections supervisor does not have to be a Member of the Foundation. Upon the completion of, and
certification of the results for, all of the elections, the national elections supervisor's term shall end.

B. LOCAL ELECTION SUPERVISORS

In preparation for an election of Delegates, the National Elections Supervisor shall appoint, subject to
approval of the Executive Director, a local election supervisor for each Foundation radio station area. A
local elections supervisor may not be an employee of the Foundation or any Foundation radio station or
a Delegate, Officer, or Director of the Foundation or any LSB, or a radio station staff member, paid or
unpaid. The local elections supervisors preferably should be experienced with election procedures and
supervision. Under the direction and supervision of the National Elections Supervisor, each local
election supervisor shall coordinate the elections of the Delegates for the radio station area to which
s/he is assigned to ensure a fair election in compliance with the terms of these Bylaws. His/her duties
shall include preparing a nomination petition form for use by all potential nominees, reviewing each
potential candidate's nomination papers for eligibility and completeness, overseeing the preparation and
distribution of the election ballot, closing the election, and counting and assisting with ballot counting,
as requested. To assist him/her in the conduct and oversight of the election, each local elections
supervisor may appoint a committee of volunteer Members, all of which volunteer Members the local
elections supervisor must, in good faith and in his/her sole discretion, believe to be neutral individuals.
Said committee shall consist of that number of volunteer Members the local elections supervisor deems
necessary. The local elections supervisors do not have to be Members of the Foundation. Upon the
completion of, and certification of the results for, the elections s/he supervised, each local elections
supervisor's term shall end.

Article Four, Delegates, Section 5: Election Time Frame

In a Delegate election year, the nominations period for seats being vacated shall open on June 1 and
remain open for thirty (30) days, closing on June 30. The national and local election supervisors shall
thereafter prepare the written ballots for each radio station, listing all of the candidates and setting forth
all other information required by these Bylaws. Ballots shall be mailed, or otherwise made available, to
the Members on August 15 (or the following day if August 15 is a mail holiday). To be counted a ballot
must be received on or before September 30 (the "Election Close Date").

All ballots shall be held sealed until the Election Close Date. If the required quorum of ballots is not
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received by the Elections Close Date, then the Elections Close Date shall be extended by up to four
additional weeks until closed by the National Election Supervisor. The national and local elections
supervisors shall have up to 15 days after the Election Close Date to count the ballots and to certify the
results to the LSBs, the Board, and the Members, which results must be reported by October 15 or, if
the Election Close Date was extended, by 15 days after the extended Election Close Date, and shall be
posted on the Foundation's and the radio stations' websites. If no quorum of ballots is obtained by the
extended date, then those Delegates whose terms would have expired upon the election of new
Delegates shall remain in office until the next regularly scheduled Delegate election.

If in the year preceding Delegate elections, the Pacifica National Board determines by a 2/3 vote of the
total number of Directors conducted by email or paper ballot, that the schedule above cannot be
executed due to exigent circumstances, they may by November 30 adopt a schedule subject to the
constraints herein:

1) Avoids where possible conflicts between major fund drives and the period between the close of
nominations and the election close date

2) Includes a period of not less than 30 days for nomination of candidates;

3) Allows no less than 35 days after the mailing of ballots, on or before which completed ballots must
be received to be counted ("Election Close Date")

4) Provides that all other intervals within the time-line remain as stated in the preceding paragraph, and

5) Allows for seating in December as provided for in Article 7, Section 6 (B).

Article Four, Delegates, Section 6: Fair Campaign Provisions

No Foundation or radio station management or staff (paid or unpaid) may use or permit the use of radio
station air time to endorse, campaign or recommend in favor of or against any candidate(s) for election
as a Listener-Sponsor Delegate, nor may air time be made available to some Listener-Sponsor Delegate
candidate(s) but not to others. All candidates for election as a Listener-Sponsor Delegate shall be given
equal opportunity for equal air time, which air time shall include time for a statement by the candidate
and a question and answer period with call-in listeners. No Foundation or radio station management or
staff (paid or unpaid) may give any on-air endorsements to any candidate(s) for Listener-Sponsor
Delegate. The Board of Directors may not, nor may any LSB nor any committee of the Board or of an
LSB, as a body, endorse any candidate(s) for election as a Delegate. However, an individual Director or
Delegate who is a Member in good standing may endorse or nominate candidate(s) in his/her individual
capacity. In the event of any violation of these provisions for fair campaigning, the local elections
supervisor and the national elections supervisor shall determine, in good faith and at their sole
discretion, an appropriate remedy, up to and including disqualification of the candidate(s) and/or
suspension from the air of the offending staff person(s) (paid or unpaid) for the remainder of the
elections period. All candidates and staff members (paid and unpaid) shall sign a statement certifying
that they have read and understood these fair campaign provisions.

Article Four, Delegates, Section 7: 2003 Transition Election

Following the adoption of these Bylaws, and consistent with that Settlement Agreement dated
December 12, 2001, there shall be an election for all Delegates for each radio station area. The interim
Board of Directors, by resolution, shall establish a nomination and election time-frame for said
elections, which time-frame may be shorter and on dates other than those set forth in Section 5 of this
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Article of these Bylaws.

For this transition election only, the 3 Staff Delegates and 9 Listener-Sponsor Delegates for each radio
station highest ranked in this first election shall serve for a term expiring December 2006, and the next
highest ranked 3 Staff Delegates and 9 Listener-Sponsor Delegates shall serve for a term expiring in
December 2004. Beginning with the 2004 election of Delegates, Delegate elections shall thereafter
proceed in accordance with the remainder of the provisions of this Article of these Bylaws.

Article Four, Delegates, Section 8: Terms of Office; Term Limits

A Delegate's term of office, shall be three (3) years, beginning in December. A Delegate may
serve a maximum of two consecutive 3-year terms, and in no event more than six (6) cumulative
years without a one year (12 consecutive months) break. If a Delegate serves as elected or
alternate for an incomplete year, those month/s of service must be counted towards the six years
cumulative limit. Only a one year (12 consecutive months) lapse as Delegate will trigger the
reset of the 6 years cumulative limit.

A Delegate shall not be eligible for further service as a Delegate until one year has elapsed after
the termination of the Delegate's second consecutive three-year term.

The term six years cumulative limit is also applicable regardless of which station or stations a
Delegate has served as its Delegate. For example, if a Delegate serves six years on the Local
Station Board at any station, that Delegate may not serve at another station where the Delegate
may be a member, until one year has elapsed after the six years cumulative limit. Also, if any
Delegate serves any portion of a term or the cumulative six years limit at one station that time of
service carries over as cumulative toward service as a Delegate at another station.

Article Four, Delegates, Section 9: Removal of Delegates

Any delegate shall be removed from the position of Delegate, and cease to be a Delegate, upon the
occurrence of any of the following: (A) said Delegate's death or resignation; (B) upon the occurrence of
a disqualifying act, e.g. the appointment to an elected political office; (C) failure of a Delegate to attend
three consecutive Local Station Board meetings, which absences have not been excused by a majority
vote of the LSB members present at the meetings in question; (D) upon the fair and reasonable
determination, by a 2/3 vote of all the Directors of the Foundation, or a 2/3 vote of all the Delegates for
the same radio station as the Delegate in question, at a meeting on said issue, after a review of the facts,
that, in its sole discretion, said Delegate has exhibited conduct that is adverse to the best interests of the
Foundation or the radio station; or (E) upon the majority vote of the class of Members associated with
the radio station who originally elected the Delegate voting by written ballot in an election to remove
said Delegate, provided that a quorum is established by written ballot, and further provided that before
any such election may be held the Secretary of the appropriate Local Station Board shall first have
received a petition signed by at least two percent (2%) of the appropriate class of Members affiliated
with that radio station seeking said Delegate's removal due to conduct by the Delegate that is
specifically alleged in the petition to be adverse to the best interest of the Foundation or the local radio
station. In the event of a removal proceeding pursuant to this Section 9(D) or 9(E), the Delegate must
be afforded reasonable and appropriate due process according to the circumstances, including notice
and an opportunity to be heard at the meeting or in writing if a written ballot is submitted to the
Members. Any Delegate who is removed who was simultaneously serving as a Foundation Director or
an officer of the Foundation or an LSB shall also be deemed removed from any and all of these
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positions and from any positions on a committee that s/he held by reason of his/her role as a Delegate
or Director. Notice of a meeting to remove a Delegate must be given in writing at least thirty (30) days
in advance. A Delegate removed pursuant to this Section 9(D) or 9(E) shall not be eligible for
reelection as a Delegate for a period of three (3) years.

Article Four, Delegates, Section 10: Filling of Vacancies

If a Delegate position becomes vacant mid-term, that Delegate shall be replaced for the remainder of
his/her term by the highest ranked candidate from the last election of Delegates for that Class of
Members for that station who was not elected and who is available and continues to meet the Delegate
eligibility requirements as set forth in Section 2(A) or 2(B) of this Article of these Bylaws. In the event
that no eligible and available candidate from the last election is found, then the Delegates for that radio
station shall appoint a Member of the appropriate class to serve as Delegate and fill the seat for the
remainder of the term.

Article Four, Delegates, Section 11: Compensation

Delegates shall serve without compensation except that they shall be allowed reasonable advancement
or reimbursement of expenses incurred in the performance of their regular duties.

Article Five, Board of Directors of the Foundation

Article Five, Board of Directors of the Foundation, Section 1: Board of Directors -
Eligibility, Number, Powers and Duties

A. DIRECTORS DEFINED

Directors are those natural persons who have been elected to and are serving on the Foundation's Board
of Directors ("Board").

B. ELIGIBILITY

Any Delegate who is currently serving as a Delegate and has served at least one (1) year as a Delegate
is eligible for election to the office of Director by the Delegates for his/her radio station area subject to
Section 3 of this Article of the Bylaws. Any natural person who is not currently serving as a Delegate
for any radio station area is eligible for nomination and election as an "affiliate" director or an "at
large" director, subject to Section 4 or 5 of this Article of the Bylaws. Notwithstanding the foregoing,
no person who holds any elected or appointed public office at any level of government -- federal, state,
or local -- or is a candidate for such office, shall be eligible for election to the position of Director. A
Director shall be deemed to have resigned the position of Director if s’he becomes a candidate for
public office or accepts a political appointment during his or her term as a Director. This restriction
shall not apply to civil service employment by governmental agencies.

C. NUMBER

There shall be a minimum of twenty-two (22) and a maximum for twenty-three (23) Directors of the
Foundation. The Board of Directors shall fix by resolution, from time to time, the exact number of
Directors within the minimum and maximum numbers permitted herein. The Board shall have equal
representation from each of the Foundation's five radio stations. The Delegates from the five
Foundation radio stations shall each elect four (4) Directors : three (3) of whom shall be Listener-
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Sponsor Delegates and one (1) of whom shall be a Staff Delegate -- for a total of twenty (20) "Station
Representative" Directors, as set forth in Section 3 of this Article of the Bylaws. In addition, the Board
shall elect two (2) "Affiliate Representative" Directors from nominees submitted as set forth in Section
4 of this Article of the Bylaws. If the Board, by resolution, fixes the number of Directors at 23, then one
additional Director shall be nominated and elected as an "At-large" Director as set forth in Section 5 of
this Article of the Bylaws.

D. GENERAL POWER AND AUTHORITY

Subject to the provisions of the California Nonprofit Public Benefit Corporation law, and any
limitations in the Articles of Incorporation and these Bylaws relating to action required or permitted to
be taken or approved by the Members or Delegates of the Foundation, the activities and affairs of the
Foundation shall be conducted and all corporate powers shall be exercised by or under the direction of
the Board.

E. SPECIFIC POWERS AND DUTIES

Without prejudice to the general power of the Board set forth above in Section 1D of this Article of
these Bylaws, and subject to any limitations set forth in these Bylaws, the ongoing duties and powers of
the board shall include, but not be limited to:

(1)Ensuring and facilitating fulfillment of the purposes of the Foundation as set forth in the Articles of
Incorporation;

(2)Ensuring compliance with applicable state and federal laws;

(3)Ensuring the financial health of the Foundation by adopting and monitoring an annual budget and
overseeing an independent annual audit of the Foundation's books and accounts;

(4)Ensuring regular communication with the Members;

(5)Appointing, supervising and discharging the Foundation's Executive Director, Chief Financial
Officer and all Foundation officers, prescribing powers and duties for them as are consistent with the
law and these Bylaws, and setting salaries and wages;

(6)Overseeing the conduct, management and control of the Foundation's affairs and activities, including
the monitoring of the activities and actions of its radio stations and national staff consistent with
applicable law and regulations, the Articles of Incorporation and these Bylaws;

(7)Meeting at such regular times and places as required by these Bylaws and meeting at such other
times as may be necessary in order to carry out the duties of the Board;

(8)Registering their addresses, telephone numbers, facsimile telephone numbers and email addresses
with the Foundation's Secretary. Notices of meetings mailed, transmitted by telecopier or facsimile, or
emailed to them at such addresses shall be deemed valid notices thereof.

Article Five, Board of Directors of the Foundation, Section 2: Term

The term of a Director shall be one (1) year. A Director may serve no more than five consecutive one-
year terms. A Director shall not be eligible for further service as a Director until one year has elapsed
after the termination of a Director's fifth consecutive one-year term.

Article Five, Board of Directors of the Foundation, Section 3: Nomination
and Election of Station Representative Directors
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A. NOMINATION

Any current Delegate of any class of Members may nominate any other current Delegate of any class
of Members serving the same radio station for the office of Director, provided that the nominee has
served at least one year as a Delegate for that radio station. Said nominations shall be given in writing
to the Recording Secretary for the radio station Local Station Board ("LSB") by December 31 prior to
the election of Directors in January..

B. ELECTION

The Delegates for each radio station shall meet annually in early January to elect four Directors to
represent that radio station on the Board. The Delegates of both classes of Members, voting together,
shall elect three Listener-Sponsor Directors using the Single Transferable Voting method, and shall
elect one Staff Director using the Instant Runoff Voting method, to represent that radio station on the
Board. The Staff Director must be a Staff Delegate. The Listener-Sponsor Directors must be Listener-
Sponsor Delegates.

C. SEATING OF STATION REPRESENTATIVE DIRECTORS

All newly elected Station Representative Directors shall be seated at the Meeting of the Board of
Directors held in late January each year, when their terms shall commence.

Article Five, Board of Directors of the Foundation, Section 4: Nomination and
Election of Affiliate Representative Directors

A. NOMINATION

Any Foundation "affiliate station" (as defined below) or any association of affiliate stations may
nominate one or more candidates for the two Affiliate Director positions on the Board. Nominations
shall close on November 15th each year and shall be submitted in writing to the Foundation Secretary
for forwarding to the board. Every affiliate station or association of affiliate stations submitting
nominee(s) shall include with said nomination(s) a written explanation of its procedure for selecting the
nominee(s). Said statement shall be certified by the station general manager or the governing board
secretary of each affiliate station nominating said candidate(s) or by the secretary of the association of
affiliate stations, as appropriate. In addition, each nominee shall submit his/her resume and a statement
of his/her interest in serving as a Director of the Foundation. The Foundation Secretary shall forward to
all Foundation Directors all materials submitted supporting each nominee not later than December 1st.

For purposes of this Section, an "affiliate station" shall be defined as any non-profit non-commercial
broadcaster that broadcasts programming provided or distributed by the Foundation pursuant to a
written agreement with the Foundation, including, for example, community radio stations, internet
broadcasters or digital broadcasters, as such technology may be developed. An affiliate station shall not
be a radio station whose broadcast license is held by the Foundation. For purposes of this Section, an
"association of affiliate stations" shall be defined as any group of affiliate stations that have joined
together to form an association, provided that said association has adopted bylaws and its membership
is limited solely of affiliate stations.

B. ELECTION

As the first order of business, and given 30 days advance notice, at a Board meeting in December each
year, the Directors present and voting (excluding any then current Affiliate or At-Large Directors from
the vote) shall establish a protocol for balloting and shall elect two (2) Aftiliate Representative
Directors from the nominees submitted by affiliate stations and/or affiliate station associations, using
the Single Transferable Voting method. Affiliate Directors shall serve for a one-year term which shall
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commence with their seating at the regular January Board meeting.

Article Five, Board of Directors of the Foundation, Section 5: Nomination and
Election of At-Large Directors

A. NOMINATION

In the event that the Board resolves that there shall be twenty three (23) Foundation Directors (the
maximum number of Directors permitted under these bylaws) then there shall be one "At-Large"
Director elected each year. Candidates for election as an "At-Large" Director shall be nominated by
majority vote of the Delegates from a minimum of three radio stations, with the Delegates from each
station voting separately by station area. Nominations shall close on February 15th each year and shall
be submitted in writing by that date to the Foundation Secretary together the nominee's resume and a
statement of his/her interest in serving as a Director of the Foundation. The Foundation Secretary shall
forward to all Directors all materials submitted supporting each nominee not later than March 1st.

B. ELECTION

As the second order of business at the Board meeting in March each year in which an At-large director
is to be elected, the Directors present and voting (excluding any then current Affiliate Representative or
At-Large Directors from the vote) shall elect one (1) At-Large Director from the nominees submitted
by the Delegates, using the Instant Runoff Voting method. The At-Large Director shall serve for a one
year term which shall commence immediately upon his/her election.

Article Five, Board of Directors of the Foundation, Section 6: Transition Election

Following the adoption of these Bylaws, and within the time-frame established by the interim Board,
and following the election of Delegates pursuant to Section 7 of Article 4 of these Bylaws, the
Delegates from each station area shall meet and elect four (4) Directors : three (3) of whom shall be
Listener-Sponsor Directors elected by Single Transferable voting, and one (1) of whom shall be a Staff
Director elected by Instant Runoff Voting. For the purposes of this election only, and contrary to the
provisions of Section 3(A) of this Article, one year's previous service as a Delegate shall not be an
eligibility requirement. The term of these Station Representative Directors shall expire upon the
election and seating of their successors in January 2005. In addition, nominations for the two (2)
Affiliate Directors shall be opened.

Article Five, Board of Directors of the Foundation, Section 7: Removal of Directors

Consistent with applicable law, any Director shall be removed from the position of Director, and cease
to be a Director upon the occurrence of any of the following: (A) said Director's death or resignation;
(B) upon the occurrence of a disqualifying act, e.g. candidacy, election or appointment to a political
office; (C) failure of a Director to attend three consecutive Board meetings, which absences have not
been excused by a majority vote of the Directors present and voting at the meetings in question; (D)
upon the fair and reasonable determination by a 2/3 vote of all the Directors on the Board (excluding
the Director in question) after a review of the facts that said Director has exhibited conduct that is
adverse to the best interests of the Foundation; (E) upon the 2/3 vote of the Delegates present and
voting (but not less than a majority of all the Delegates) of the radio station that elected said Director
(excluding the vote of the Director in question) that said Director has exhibited conduct that is adverse
to the best interests of the Foundation; or, in the case of an "Affiliate Representative" or "At-Large"
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Director, upon the vote of the Delegates from a minimum of three radio stations, voting separately, that
said Director has exhibited conduct that is adverse to the best interests of the Foundation, provided that
a 2/3 vote of the Delegates present and voting (but not less than a majority of all the Delegates) for
each radio station shall be required to remove an "Affiliate Representative" or "At-Large" Director; or
(F) upon the expiration or termination for any reason of said Director's term as a Delegate for his/her
radio station s/he represents or upon the removal of the Director as a Delegate by the Members
pursuant to Section 9 of Article 4 of these Bylaws. In the event of a removal proceeding pursuant to this
Section 7(D) or 7(E), the Director shall be afforded reasonable and appropriate due process according
to the circumstances, including notice and an opportunity to be heard. Removal of a Director hereunder
shall also constitute removal of said Director from any position as a Foundation Officer and from any
positions on a committee that s/he held by nature of his/her role as a Director. Notice of a meeting to
remove a Director must be given at least 30 days in advance of said meeting.

Article Five, Board of Directors of the Foundation, Section 8: Filling Vacancies
on the Board

If a Director's seat previously held by a "Station Representative" Director becomes vacant for any
reason, that seat shall be immediately filled for the remainder of the term by a Director elected by the
Delegates from that radio station, provided, however, that if the previous Director was a Staff Director,
the Delegates shall election a Staff Director and if the previous Director was a Listener-Sponsor
Director, then a Listener-Sponsor Director shall be elected. If a Director's seat previously held by an
"Affiliate Representative" or "At-Large" Director becomes vacant for any reason, that seat shall be
filled for the remainder of that term by the majority vote of the Board from the most recent list of
nominees it had received for "Affiliate Representative" or "At-Large" Directors, as applicable, or if
none, then nominations shall be declared open and the seat shall be filled the following March for a
new one-year term.

Article Five, Board of Directors of the Foundation, Section 9: Compensation

Directors shall serve without compensation except that they shall be allowed reasonable advancement
or reimbursement of expenses incurred in the performance of their regular duties.

Article Five, Board of Directors of the Foundation, Section 10: Restriction
Regarding Interested Directors

Notwithstanding any other provision of these Bylaws, not more than forty-nine percent (49%) of the
persons serving on the Board may be interested persons. For purposes of this Section, "interested
person" means either: (1) Any person who currently is being or has been compensated by the
Foundation for services rendered within the previous 12 months, whether as a full-time or part-time
officer, employee, independent contractor, or otherwise, or (2) any brother, sister, ancestor, descendant,
spouse, domestic partner, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or
father-in-law of any such person.
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Article Six, Meetings of the Board of Directors

Article Six, Meetings of the Board of Directors, Section 1: Time and
Place of Meetings

The in-person "Annual Meeting" of the Board of Directors shall take place in late January each year, or
at such other times and places as agreed by a majority vote of the Board of Directors. The Board shall
meet in person one to four times each calendar year as agreed by a majority vote of the Board of
Directors. The one to four in-person regular Board meetings shall rotate through the five Foundation
radio station areas so that meetings do not take place twice in the same radio station area until a
meeting has been held in all other station areas.

Article Six, Meetings of the Board of Directors, Section 2: Special Meetings

Special meetings of the Board of Directors may be called by the Chairperson of the Board, any two
Officers of the Foundation, or by any three Directors.

Article Six, Meetings of the Board of Directors, Section 3: Telephonic Meetings

The Board may hold regular and special meetings by telephone conference, video screen
communication or other communications equipment, provided, however, that telephone appearance at
meetings scheduled as "in-person" meetings is not permitted. Participation in a telephonic meeting
under this Section shall constitute presence at the meeting if all of the following apply:

A. Each Director participating in the meeting can communicate concurrently with all other Directors.

B. Each Director is provided the means of participating in all matters for the Board, including the
capacity to propose, or to interpose an objection to, a specific action to be taken by the Foundation.

C. The Board has a means of verifying that the person participating at the meeting is a Director and that
all votes cast during said meeting are cast only by Directors.

Article Six, Meetings of the Board of Directors, Section 4: Notice

Notice of every regular meeting of the Board of Directors, stating the time and place of said meeting,
and the purposes thereof, shall be sent to each Director by first class mail, facsimile or email, according
to the preference each Director specifies in writing to the Foundation's Secretary, at least thirty (30)
days before any such meeting. Special meetings shall require only seven (7) days advance notice, but
shall also require telephonic notice by leaving a message at the telephone number given to the
Foundation's Secretary for such notice by each Director, and shall specify the purpose of the meeting.
No additional business not stated in the notice shall be conducted at a special meeting. Notice of all
meetings shall be placed on the Foundation's website and announced a minimum of 3 times daily on air
for five consecutive days on all Foundation radio stations, beginning, whenever reasonably possible, no
later than ten days before the date of said meeting.

Notice of a meeting hereunder will be deemed waived by a Director who affirmatively agrees to attend
a meeting or to waive this advance notice requirement, signs a waiver of notice or a written consent to
hold the meeting, or who attends the meeting without protesting prior to the meeting or upon
commencement of the meeting to the lack of notice to that Director.
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Article Six, Meetings of the Board of Directors, Section 5: Quorum and Approval

A quorum at any meeting of the Board of Directors shall consist of a majority of the then serving
Directors. If after a quorum has been established at a meeting of the Directors some Directors leave the
meeting and there is no longer a quorum present, those Directors remaining may continue to take action
so long as a resolution receives at least that number of affirmative votes as would constitute a majority
of a quorum. (E.g., if the quorum is 12 Directors, and a majority of a quorum is 7 Directors, then so
long as 7 Directors remain present and vote in the affirmative the resolution shall be adopted.) Except
as otherwise expressly provided herein, the approval of a majority of the Board present and voting shall
be required for any action of the Board.

In the event quorum is not achieved, roll shall be taken to establish quorum or lack thereof and minutes
shall be produced to reflect the roll call vote. Those present may also schedule the next meeting.

Article Six, Meetings of the Board of Directors, Section 6: Proxies

All action taken by Directors shall be taken by the elected Director personally. The powers of members
of the Board may not be exercised by alternates, by proxy or the like.

Article Six, Meetings of the Board of Directors, Section 7: Open Meetings

All meetings of the Board of Directors and its committees shall be open to the Members and to the
public, with the exception of those meetings dedicated to or predominantly regarding personnel,
proprietary information, litigation and other matters requiring confidential advice of counsel involving
commercial or financial information obtained on a privileged or confidential basis, or relating to a
purchase of property or the use or engagement of services whenever the premature exposure of said
purchase or sale, in the Board's sole opinion may compromise the legitimate business interest of the
Foundation. In the event that all or a portion of a meeting is closed, the Board shall indicate in its notice
of said meeting that the meeting or a part of it shall be closed. In addition, within a reasonable period
after the closed meeting, the Foundation's Secretary shall post on the Foundation's website a general
statement of the basis on which all or part of said meeting was closed.

No person shall be required, as a condition for attendance at any public meeting or to publicly
comment, to register his/her name or to provide any other information. With the exception of telephone
meetings, all public meetings of the Board and its committees shall include public comment periods.
Public comment periods at Board meetings shall be not less than one hour, and at committee meetings,
not less than one-half hour.

The Board shall make reasonable efforts to broadcast or webcast all its public meetings, and committee
meetings, whether such meetings are in-person or telephonic.

Article Six, Meetings of the Board of Directors, Section 8: Action by
Unanimous Written Consent

Any action that the Board is required or permitted to take may be taken without a meeting if all
Directors consent in writing to the action; provided, however, that the consent of any Director who has
a material financial interest in a transaction to which the Foundation is a party and who is an "interested
director" as defined in California Corporations Code Section 5233 (as it may be amended from time to
time) shall not be required for approval of said transaction. Such action by written consent shall have
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the same force and effect as any other validly approved action of the Board. All such consents shall be
filed with minutes of the proceedings of the Board.

Article Six, Meetings of the Board of Directors, Section 9: Accessibility

All public Board meetings shall be held in spaces fully accessible as defined in the Americans with
Disabilities Act and any other applicable state and federal laws. Properly closed sessions may be held
otherwise unless this would preclude access for any individual entitled to attend.

Article Seven, Local Station Boards

Article Seven, Local Station Boards, Section 1: Local Station Boards

There shall be a standing committee of the Board of Directors for each Foundation radio station which
shall be known as the Local Station Board ("LSB"). The powers, duties and responsibilities of the
LSBs shall be those set forth in these Bylaws and such other powers, duties and responsibilities as the
Board of Directors may from time to time delegate to them.

Article Seven, Local Station Boards, Section 2: Composition of Local Station Boards

Each LSB shall consist of the 24 Delegates elected by the Members for that radio station - 18 Listener-
Sponsor Delegates and 6 Staff Delegates. (Four of the Delegates for each radio station shall also
concurrently serve as Directors of the Foundation, as set provided in Section 3 of Article 5 of the
Bylaws.)

In addition, an "associate station," if any, as that term is defined in Section 8 of this Article, may
appoint one representative to the LSB of the radio station with which it is associated. Associate station
representatives shall be voting members of the LSB; provided, however, that no associate station
representative shall have the right to vote for the election or removal of any Foundation Director or
Delegate nor may s/he be eligible for election by the Delegates to the office of Director. No LSB shall
have more than a total of three (3) associate station representatives (and no more than one (1) from any
one associate station) at any given time. The term of office of an associate station representative shall
be three years, with a maximum of two consecutive three-year terms of service on an LSB.

The station's General Manager shall serve as a non-voting member of the station's LSB.

Article Seven, Local Station Boards, Section 3: Specific Powers and Duties

Each LSB, acting as a standing committee of the Foundation's Board of Directors, shall have the
following powers, duties and responsibilities related to its specific radio station, under the direction and
supervision of the Foundation's Board of Directors:

A. To review and approve that station's budget and make quarterly reports to the Foundation's Board of
Directors regarding the station's budget, actual income and expenditures.

B. To screen and select a pool of candidates for the position of General Manager of its respective radio
station, from which pool of approved candidates the Executive Director shall hire the station's General
Manager.. The LSB may appoint a special sub-committee for this purpose.
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C. To prepare an annual written evaluation of the station's General Manager.

D. Both the Executive Director and/or an LSB may initiate the process to fire a station General
Manager. However, to effectuate it, both the Executive Director and the LSB must agree to fire said
General Manager. If the Executive Director and the LSB cannot agree, the decision to terminate or
retain said General Manager shall be made by the Board of Directors.

E. To screen and select a pool of candidates for the position of station Program Director, from which
pool of approved candidates the station's General Manager shall hire the station's Program Director.
The LSB may appoint a special sub-committee for this purpose.

F. To prepare an annual written evaluation of the station's Program Director.

G. To work with station management to ensure that station programming fulfills the purposes of the
Foundation and is responsive to the diverse needs of the listeners (demographic) and communities
(geographic) served by the station, and that station policies and procedures for making programming
decisions and for program evaluation are working in a fair, collaborative and respectful manner to
provide quality programming.

H. To conduct "Town Hall" style meetings at least twice a year, devoted to hearing listeners views,
needs and concerns.

I. To assist in station fund-raising activities.

J. To actively reach out to underrepresented communities to help the station serve a diversity of all
races, creeds, colors and nations, classes, genders and sexual orientations, and ages and to help build
collaborative relations with organizations working for similar purposes.

K. To perform community needs assessments, or see to it that separate "Community Advisory
Committees" are formed to do so.

L. To ensure that the station works diligently towards the goal of diversity in staffing at all levels and
maintenance of a discrimination-free atmosphere in the workplace.

M. To exercise all of its powers and duties with care, loyalty, diligence and sound business judgment
consistent with the manner in which those terms are generally defined under applicable California law.

Article Seven, Local Station Boards, Section 4: Other Local Station
Board Powers and Authority

By resolution, the Foundation's Board of Directors may delegate any other corporate powers it deems
appropriate to an LSB with regard to that specific radio station. Any such power delegated to an LSB is
subject to revocation at any time by the Board of Directors. Any and all actions, resolutions and
policies taken or adopted by an LSB may be overridden by a majority vote of the Directors if said
action, resolution or policy is found by the Board of Directors to be adverse to the mission and/or
charitable or business purposes of the Foundation, to exceed the power or authority granted to said LSB
or to be inconsistent with these Bylaws, the Articles or applicable laws and regulations.

Article Seven, Local Station Boards, Section 5: Election of Officers

Each Local Station Board shall elect a Chair, a Vice-Chair, a Recording Secretary, and a Treasurer, who
shall be elected annually at the December meeting of the LSB for a term of one year using the Instant
Runoff Voting method. Each of these officers shall serve at the pleasure of the LSB and shall have
those powers and shall perform those duties as may be prescribed by its LSB. With the exception of the
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Chair and the Vice Chair, an officer of an LSB is not required to be a Delegate. Local Station Board
officers may not serve concurrently as Foundation Directors, and must resign their position as an LSB
officer if elected to the Board of Directors.

Article Seven, Local Station Boards, Section 6: Meetings
A. FREQUENCY
Each LSB shall meet as often as required to accomplish it duties, but not less than every other month.
B. TIME AND PLACE

The LSB shall establish, by majority vote, the time and place of each meeting, provided, however that
no meeting shall occur sooner than ten (10) days from the date of the vote scheduling said meeting
without the unanimous agreement of all the LSB officers that a shorter period is required to address
urgent matters and, in the event of less than 10-days notice, notice shall be given by telephone message
to all LSB members at least 24 hours before the meeting. There shall be a meeting of the LSB in
December each year to seat newly elected Delegates and to elect LSB officers, and in early January to
elect Director(s). Meetings shall be held within the local radio station area in facilities of sufficient size
to accommodate Members affiliated with that radio station and the public, preferably in the station.

C. MEMBERS & PUBLIC PARTICIPATION

LSB meetings shall be open to the public and to all Members, with the exception of those meetings
dedicated to, or predominantly regarding, personnel, proprietary information, litigation and other
matters requiring confidential advice of counsel, involving commercial or financial information
obtained on a privileged or confidential basis or relating to a purchase of property or the use or
engagement of services whenever the premature exposure of said purchase or sale, in the LSB's sole
opinion, may compromise the legitimate business interest of said radio station or the Foundation. In the
event that all or a portion of a meeting is closed, the LSB shall indicate in its notice of said meeting that
the meeting or a part of it shall be closed. In addition, within a reasonable period after the closed
meeting, the LSB's Secretary shall post on the station's website a general statement of the basis on
which all or part of said meeting was closed. Each meeting shall include a public comment period of
not less than thirty (30) minutes. No person shall be required, as a condition for attendance at any
public meeting or to publicly comment, to register his/her name or to provide any other information.

D. NOTICE

The public and all Members shall be notified of each LSB meeting. Four on-air announcements, made
during prime time on the radio station on four different days, beginning, whenever feasible, at least 7
days prior to the date of each meeting, shall be considered adequate notice. In the event of LSB
meetings convened on short notice for urgent business, all reasonable efforts shall be made to broadcast
notice of the meeting at least three times during prime time for two days prior to the meeting.
Whenever feasible, notice shall also be posted on the station's website at least 7 days prior to the date
of each meeting.

E. RECORDKEEPING AND RULEMAKING

Meetings and actions of the LSB shall be governed by the provisions of these Bylaws. A book of
Minutes of all meetings and actions of the LSB shall be kept and shall be filed with the records of the
LSB, which book shall include the time and place of each meeting, the notice given, how authorized,
any waivers or consents, the names of those present, and a summary of the proceedings. Minutes of
closed meetings shall be maintained, but sealed as confidential. A copy of all Minutes and actions of
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the LSB shall also be forwarded to the Foundation's Secretary for maintenance pursuant to Section
1(A) of Article 12 of these Bylaws. Each LSB may adopt additional rules for the governance of its LSB
so long as the rules are not inconsistent with these Bylaws.

Article Seven, Local Station Boards, Section 7: Quorum and Approval

A quorum at any meeting of an LSB shall be a majority of the then currently serving LSB members, not
including the Station Manager. Associate station representatives shall not be counted for purposes of
establishing a quorum for matters on which they are not entitled to vote. If after a quorum has been
established at a meeting of the LSB some of the LSB members leave the meeting and there is no longer
a quorum present, those LSB members remaining may continue to take action so long as a resolution
receives at least that number of affirmative votes as would constitute a majority of a quorum. (E.g., if
the quorum is 13 LSB members, and a majority of a quorum is 7, then so long as 7 LSB members
remain present and vote in the affirmative the resolution shall be adopted.) Except as otherwise
expressly provided in these Bylaws, the approval of a majority of the LSB members present and voting
shall be required for any action of said LSB. In the event that the vote on any motion results in a tie, the
motion shall not pass.

In the event quorum is not achieved, roll shall be taken to establish quorum or lack thereof and minutes
shall be produced to reflect the roll call vote. Those present may also schedule the next meeting.

Article Seven, Local Station Boards, Section 8: Associate Stations

A. A Foundation radio station may choose to associate with any geographically contiguous community
radio station for the purpose of re-broadcasting no less than seventy-five percent (75%) of that
Foundation radio station's programming. The terms of said association shall be memorialized in a
written agreement between the Foundation radio station and the community radio station, which
agreement must first be approved by the Board of Directors to be effective. Such a community radio
station must produce some local programming, operate under a mission statement compatible with that
of the Foundation and have a democratically elected station board. Such a community radio station will
be referred to as an "associate station", which station is different from an "affiliate station" as
referenced in Section 4(A) of Article 6 of these Bylaws. An associate station may be permitted to
appoint one (1) representative to the LSB of the Foundation radio station with which it is affiliated for a
term of three years commencing in December of the year of appointment, provided, however, that no
LSB shall have representatives from more than 3 associate stations on its LSB.

B. Associate station representatives sitting on LSBs are subject to removal by either their own station
boards according to their own respective terms of accountability and appropriateness or by the majority
vote of all the LSB (excluding the vote of the associate station representative in question). The LSB
must notify the associate station board at least 30 days prior to any vote to remove its representative
about any difficulties or concerns regarding its associate station representative in order to provide said
associate radio station the opportunity to consult with its representative about the LSB's concerns
and/or to designate a replacement representative.

Article Seven, Local Station Boards, Section 9: Proxies Not Permitted

All actions taken by LSB members shall be taken personally. The powers of Delegates and associate
station representatives may not be exercised by alternates, by proxy or the like.
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Article Seven, Local Station Boards, Section 10: Local Station
Board Advisory Committees

A. An LSB may, by resolution, designate one or more advisory committees, to serve at the pleasure,
direction, and supervision of the LSB. Any such advisory committee shall include, at least, two (2) LSB
members. Members affiliated with that radio station shall be eligible for appointment to a committee.
Station Advisory Committee members shall not be considered agents of the Foundation or the radio

station and shall not have the authority to bind the Foundation or the radio station with which it is
affiliated.

B. Meetings and actions of local station advisory committees shall be governed by the provisions of
Section 6 of this Article of these Bylaws with such changes as are necessary in said provisions to
substitute the committee(s) and its members for the LSB and its members, except that the time of
regular meetings of committees may be determined by resolution of the LSB as well as a vote of the
committee and that the committees shall not be required to meet in December or January unless they
otherwise agree, or the LSB resolves that it should do so, and provided that notice of committee
meetings shall be deemed adequate if announced at LSB meetings and, when feasible, posted on the
station's web page. Special meetings of committees may also be called by resolution of the LSB or the
committee. The LSB may adopt additional rules for government of any committee that are not
inconsistent with the provisions of these Bylaws.

C. The general duty of advisory committees shall be to advise the LSB on the issues for which the
committee was created. Advisory committees shall have only those duties and powers set forth by
resolution of the LSB, which powers shall not include the power to: (1) approve any action which,
under the California Nonprofit Public Benefit Corporation Law or these Bylaws, requires the approval
of the Members, Directors, the LSB, or the Delegates; (2) fill vacancies on the Board, LSB or on any
committee; (3) amend or repeal these Bylaws or adopt new bylaws; (4) amend or repeal any resolution
of the Board or the LSB; (5) create any other committees of the Board or LSB; (6) approve or execute
any contract or transaction; or (7) incur any indebtedness, or borrow money, on behalf of the
Foundation or any LSB.

Article Eight, Other Committees of the Board of Directors

Article Eight, Other Committees of the Board of Directors, Section 1: Committees
of the Board

In addition to the Local Station Boards, the Board of Directors may, by resolution, designate one or
more committees, to serve at the pleasure of the Board. Any such committee shall have only such
authority as provided by resolution of the Board and no committee may without full Board review and
approval:

A. Approve any action which, under the California Nonprofit Public Benefit Corporation Law or these
Bylaws, also requires the approval of the Members or the Delegates;

B. Fill vacancies on the Board or in any committee (except that Delegates may fill vacancies on the
board for their local station area);

C. Fix compensation for Directors for serving on the Board or on any committee;
D. Amend or repeal these Bylaws or adopt new bylaws;
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E. Amend or repeal any resolution of the Board;

F. Create any other committees of the Board or appoint members of the committees to the Board,
provided, however, LSBs shall be entitled to create subcommittees of the LSB;

G. Approve or execute any contract or transaction to which the Foundation is a party; or

H. Incur any indebtedness, or borrow money, on behalf of the Foundation.

Article Eight, Other Committees of the Board of Directors, Section 2: Composition
of Board Committees

Except as otherwise provided in these Bylaws, all committees shall include at least one Director from
each Foundation radio station and two Delegates, who are not then serving as Directors, from each
radio station, provided, however, that the inclusion of Delegates on a committee shall not be required
where the Board by a majority vote determines that the privileged, sensitive or confidential nature of
the matters to be addressed by said committee preclude the inclusion of Delegates as committee
members in order for said committee to effectively and efficiently perform its duties. The Board may
designate one or more Directors as alternate members of any committee. Director committee members
shall be selected by a majority vote of the Board using the Instant Runoff Voting method, provided
however that if there is an election for more than one committee member, then the Board shall use the
single transferable method of voting to select committee members. Delegate committee members shall
be elected by their respective LSBs using the Instant Runoff Voting method, provided however that if
there is an election for more than one committee member, then the LSBs shall use the single
transferable method of voting to select committee members.

Article Eight, Other Committees of the Board of Directors, Section 3: Standing
Committees

In addition to the LSBs for each of the Foundation's radio stations, the Board of Directors shall also
have the following standing committees: (A) a Coordinating Committee, which shall coordinate Board
activities between meetings, which committee shall include as members all Foundation officers and at
least one Director from each radio station area, but shall not include any non-Director LSB Delegates,
provided however that the Coordinating Committee shall not be considered an "executive committee"
and shall not exercise any powers of the Board without Board approval; (B) a Governance Committee,
which shall regularly review the Foundation's bylaws and policies for governance of Board activities;
(C) a Finance Committee, which shall review and recommend the annual budget for board approval
and shall monitor and report Foundation financial activities at least quarterly and shall include as
members the Chief Financial Officer, a Director from each radio station area and the treasurers of each
LSB. (The chair of the Finance Committee shall be a Director who may be referred to as the Board
"Treasurer". However, the Board Treasurer shall not be an officer of the Foundation. The Foundation's
Chief Financial Officer shall be an employee of the Foundation and shall not be the Board Treasurer.
The Board Treasurer shall not represent him/herself to any party as an officer of the Foundation nor
may s/he sign documents on behalf of the Foundation requiring the signature of the Chief Financial
Officer nor represent him/herself to have any authority to bind the Foundation.); and (D) an Audit
Committee, which shall oversee the annual audit of the Foundation's books and shall not include
Finance committee members.
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Article Eight, Other Committees of the Board of Directors, Section 4: Committees
of Inclusion

In addition, there shall be established, in each of the Foundation's radio station areas, standing
committees of the Board to monitor the under-representation of communities in their respective radio
station areas. These "Committees of Inclusion" shall include one Director and three LSB members from
each radio station area who shall be elected by their respective LSBs, and such additional individuals as
those four shall choose by majority vote. The Committees of Inclusion will monitor both station
programming and staffing in consultation with the LSBs. They will also monitor the diversity of
election candidates and work with the LSBs' appropriate committees to improve the diversity of
election candidates at the local and national level. These Committees of Inclusion shall monitor
diversity participation in consultation with the general manager, local committees and the Board, the
status of which will be published and maintained in each respective radio station area. Communities
deemed to be under-represented by the Committees of Inclusion will be identified and the extent of
their under-representation shall be communicated to the Board, the respective LSBs and any local
outreach committees. Station managers and appropriate LSB committees will be expected to consider
these communities in their future decisions about staffing, programming, and candidate outreach,
subject to any applicable state and federal laws and regulations. All station managers and Committees
of Inclusion will report to the Board and their respective LSBs quarterly on the status of diversity
within their radio station areas. The Board shall query and monitor radio station areas with identified
under-represented communities and any plans for addressing these under-represented communities'
increased participation. Where necessary with due notice, the Board will suggest and/or direct
managers and committees to implement specific measures to improve the status of under-represented
communities in their respective radio station areas. The Board will assist and encourage station
managers and Committees of Inclusion in finding new ways to improve recruitment efforts in their
respective radio station areas.

Article Eight, Other Committees of the Board of Directors, Section 5: Meetings and
Actions of Committees

Meetings and actions of committees shall be governed by, and held and taken in accordance with, the
provisions of Article 6 of these Bylaws with such changes in the context of those sections as are
necessary to substitute the committee and its members for the Board and its members, except that the
time of regular meetings of committees may be determined by resolution of the Board as well as the
committee. Special meetings of committees may be called by resolution of the Board or by the
committee Chair or by any two committee members and notice of special meetings of committees shall
also be given to all alternate committee members, who shall have the right to attend all meetings of the
committee. Any committee member shall have the right to place a matter on the agenda for discussion
by the committee. The Board may adopt additional rules for the government of any committee that are
not inconsistent with the provisions of these Bylaws.

Article Nine, Officers of the Foundation

Article Nine, Officers of the Foundation, Section 1: Designation of Officers

The officers of the Foundation shall be a Chairperson, a Vice Chairperson, an Executive Director, a
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Secretary, and a Chief Financial Officer. The Foundation may also have, at the discretion of the Board
of Directors, one or more Assistant Secretaries. Any number of offices may be held by the same person,
except that neither the Secretary nor the Chief Financial Officer shall serve concurrently as the
Chairperson of the Board or the Executive Director. With the exception of the Chairperson of the Board
and the Vice-Chairperson of the Board, no officer is required to be a Director.

Article Nine, Officers of the Foundation, Section 2: Election of Officers; Term

The officers of the Foundation shall be appointed and/or elected by the Board of Directors, and each
shall serve at the pleasure of the Board (subject to the rights, if any, of an officer under any contract of
employment, if any). With the exception of the Executive Director and the Chief Financial Officer, all
officers shall serve for a term of one (1) year, unless s/he resigns, is removed or is otherwise
disqualified to serve prior to the expiration of his/her term, and shall be elected by the Board at its
annual meeting in January each year using the Instant Runoff Voting method. (The Chair, Vice Chair
and Secretary shall be elected at the first meeting of the Board following the adoption of these Bylaws
for terms to expire in January 2005, subject to the rights, if any, of an officer under any contract of
employment, if any.)

Article Nine, Officers of the Foundation, Section 3: Removal and
Resignation of Officers

A. Subject to the rights, if any, of an officer, under any contract of employment, any officer may be
removed, either with or without cause, by the Board at any regular or special meeting thereof.

B. Any officer may resign at any time by giving written notice to the Board. Any such resignation shall
take effect upon the receipt of such notice or at any later time specified therein; and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective. Any
such resignation is without prejudice to the rights, if any, of the Foundation under any contract to which
the officer is a party.

Article Nine, Officers of the Foundation, Section 4: Vacancies in Offices

A vacancy in any office of an officer because of death, resignation, removal, disqualification or any
other cause shall be filled for the remainder of the term by the Board.

Article Nine, Officers of the Foundation, Section 5: Chairperson of the Board

The Chairperson of the Board shall, if present, preside at all meetings of the Board of Directors and
exercise and perform such other powers and duties as may be from time to time assigned to him/her by
the Board or prescribed by these Bylaws.

Article Nine, Officers of the Foundation, Section 6: Vice Chairperson of the Board

The Vice Chairperson of the Board shall, in the absence of the Chairperson, preside at meetings of the
Board of Directors and exercise and perform such other powers and duties as may be from time to time
assigned to him/her by the Board or prescribed by these Bylaws.
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Article Nine, Officers of the Foundation, Section 7: Executive Director

A. The President of the Foundation shall be referred to as the "Executive Director." The Executive
Director shall be the general manager, chief executive officer and chief administrator of the
Foundation. S/he shall be selected, supervised and discharged by the Board. In addition, his/her
performance will also be subject to annual evaluation by each LSB, which may make recommendations
to the Board.

B. Subject to the control of the Board, the Executive Director shall have general supervision, direction
and control of the business and the officers of the Foundation and the primary responsibility for
implementing the directives, decisions and policies of the Foundation and the Board pertaining to
administration, personnel, programming, financing and public relations. The Executive Director shall
generally promote, coordinate and supervise the mission of the Foundation and shall have such powers
and perform such duties as may be delegated or assigned to him/her by the Board.

Article Nine, Officers of the Foundation, Section 8: Secretary

A. The Secretary shall keep or cause to be kept at the principal executive office, or such other place as
the Board may designate, a book of minutes of all meetings and actions of the Board and committees of
the Board, with the time and place of holding, whether regular or special, and, if special, how
authorized, the notice thereof given, any waivers or consent the names of those present at every Board
and committee meetings, and the proceedings thereof. Minutes of closed meetings shall be maintained
but sealed as confidential.

B. The Secretary shall give, or cause to be given, notice of all meetings of the Board required by the
Bylaws or by law to be given, and s/he shall keep the seal of the Foundation, if one be adopted, in safe
custody, and shall have such other powers and perform such other duties as may be prescribed by the
Board or by the Bylaws.

Article Nine, Officers of the Foundation, Section 9: Chief Financial Officer

A. The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate
and correct books and records of accounts of the properties and business transactions of the
Foundation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital,
and retained earnings. . The books of account shall be open at all reasonable times to inspection by any
Director upon demand.

B. The Chief Financial Officer shall cause to be deposited all moneys and other valuables in the name
and to the credit of the Foundation with such depositories as may be designated by the Board. S/he
shall cause the funds of the Foundation to be disbursed as s’he may be properly directed from time to
time, shall render to the Executive Director and the Board an account of all of his/her transactions as
Chief Financial Officer and of the financial condition of the Foundation whenever requested, and shall
have other such powers and perform such other duties as may be prescribed by the Board or the
Bylaws.
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Article Ten, General Provisions

Article Ten, General Provisions, Section 1: Membership Not Transferable

One's position as a Member, Delegate, Director or Officer of the Foundation shall not be transferable
and may not be assigned or inherited.

Article Ten, General Provisions, Section 2: Effect of Termination of Membership or
Position: No Claims or Refunds

Except as specifically set forth herein, no withdrawn or terminated Members, Delegates, Directors or
Officers (nor their heirs or personal representatives) shall have any claim whatsoever upon the assets of
the Foundation, or any claim whatsoever arising out of said membership or the holding of any office or
position in the Foundation. Furthermore, no Member, Delegate, Directors or Officers shall be entitled
to the return of any monies contributed to the Foundation or any Foundation radio station.

Article Eleven, Indemnification of Directors, Officers, Delegates,
Employees and Other Agents

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 1: Non-Liability of Directors, Officers & Delegates

Directors, Officers and Delegates shall not be personally liable for the debts, liabilities, or other
obligations of the Foundation and private property of such individuals shall be exempt from Foundation
debts or liabilities, subject to the applicable provisions of California's Corporation Code, unless said
debts, liabilities or other obligations are the direct result of intentional misconduct by a Director,
Officer or Delegate. The personal liability of Directors, Delegates and Officers shall be eliminated to
the fullest extent permitted by California law.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 2: Definitions: Agents, Proceedings and Expenses

For the purposes of this Article 11, "agent" means any person who is or was a Director, Officer,
Delegate, employee or agent of this Foundation; "proceeding" means any threatened, pending or
completed action or proceeding, whether civil, criminal, administrative, or investigative; and
"expenses" includes, without limitation, attorneys' fees and any expenses of establishing a right to
indemnification under Section 3 or Section 4 of this Article.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 3: Actions Other Than by the Foundation

Subject to the provisions of Section 5238 of the California Corporations Code (as amended from time
to time), the Foundation shall indemnify any person who was or is a party, or is threatened to be made a
party, to any proceeding (other than an action by or in the right of this Foundation to procure a
judgment in its favor, an action brought under Section 5233 of the California Corporations Code or an
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action brought by the Attorney General or a person granted relator status for any breach of duty relating
to assets held in charitable trust) by reason of the fact that such person is or was an agent of the
Foundation, against expenses, judgments, fines, settlements and other amounts actually and reasonably
incurred in connection with such proceeding, if that person acted in good faith and in a manner that
person reasonably believed to be in the best interests of this Foundation, and, in the case of a criminal
proceeding, had no reasonable cause to believe his or her conduct was unlawful. 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 person did not act in good faith and in a
manner which the person reasonably believed to be in the best interests of this Foundation or that the
person had reasonable cause to believe that his or her conduct was unlawful.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 4: Actions by the Foundation

Subject to the provisions of Section 5238 of the California Corporations Code (as amended from time
to time), the Foundation shall indemnify any person who was or is a party, or is threatened to be made a
party, to any proceeding (other than an action by or in the right of this Foundation to procure a
judgment in its favor, an action brought under Section 5233 of the California Corporations Code or an
action brought by the Attorney General or a person granted relator status for any breach of duty relating
to assets held in charitable trust) by reason of the fact that such person is or was an agent of the
Foundation, against expenses, judgments, fines, settlements and other amounts actually and reasonably
incurred in connection with such proceeding, if that person acted in good faith and in a manner that
person reasonably believed to be in the best interests of this Foundation, and, in the case of a criminal
proceeding, had no reasonable cause to believe his or her conduct was unlawful. 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 person did not act in good faith and in a
manner which the person reasonably believed to be in the best interests of this Foundation or that the
person had reasonable cause to believe that his or her conduct was unlawful.

A. In respect of any claim, issue or matter as to which that person shall have been adjudged to be liable
to this Foundation in the performance of that person's duty to this Foundation, unless and only to the
extent that the court in which that action was brought shall determine upon application that, in view of
all the circumstances of the case, that person is fairly and reasonably entitled to be indemnified for the
expenses which the court shall determine; or

B. Of amounts paid in settling or otherwise disposing of a threatened or pending action, with or without
court approval, if said settlement or disposition was not first approved by the Board.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 5: Successful Defense by Agent

To the extent that an agent of this Foundation has been successful on the merits in defense of any
proceedings referred to in Section 3 or Section 4 of this Article, or in defense of any claim, issue, or
matter therein, the agent shall be indemnified against expenses actually and reasonably incurred by the
agent in connection therewith.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 6: Required Approval
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Except as provided in Section 5 of this Article, any indemnification under this Article shall be made by
this Foundation only if authorized upon a determination that indemnification of the agent in the specific
case is proper because the agent has met the applicable standard of conduct set forth in Section 3 or
Section 4 of this Article, by:

A. A majority vote of a quorum of the Board who are not parties to the proceeding; or

B. The court in which the proceeding is or was pending, upon application made by this Foundation or
the agent or the attorney or other person rendering services in connection with the defense, whether or
not such application by the agent, attorney, or other person is opposed by this Foundation.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 7: Advance of Expenses

Subject to the provisions of Section 5238 of the California Corporations Code (as amended from time
to time), expenses incurred in defending any proceeding may be advanced by this Foundation before
the final disposition of the proceeding upon receipt of an undertaking by or on behalf of the agent to
repay the amount of the advance unless it shall be ultimately determined that the agent is entitled to be
indemnified as authorized in this Article.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 8: Other Contractual Rights

Nothing contained in this Article 11 shall affect any right to indemnification to which persons other
than Directors and Officers of this Foundation or any subsidiary hereof may be entitled by contract or
otherwise.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 9: Limitations

No indemnification shall be made hereunder, except as provided in Section 5 and Section 6(B) of this
Article, or as otherwise required by law, in any circumstance where it appears:

A. That it would be inconsistent with a provision of the Articles of Incorporation, the Bylaws, or an
agreement in effect at the time of the accrual of the alleged cause of action asserted in the proceeding in
which the expenses were incurred or other amounts were paid which prohibits or otherwise limits
indemnification; or

B. That it would be inconsistent with any condition expressly imposed by a court in approving a
settlement.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 10: Insurance

The Foundation may, upon a determination by the Board, purchase and maintain insurance on behalf of
any agent of the Foundation against any liability which might be asserted against or incurred by the
agent in such capacity, or which might arise out of the agent's status as such, whether or not this
Foundation would have the power to indemnify the agent against that liability under the provision of
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this Article.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 11: Fiduciaries of Corporate Employee Benefit Plan

This Article does not apply to any proceeding against any trustee, investment manager, or other
fiduciary of an employee benefit plan in that person's capacity as such, even though that person may
also be an agent of this Foundation as defined in Section 1 of this Article. Nothing contained in this
Article shall limit any right to indemnification to which such a trustee, investment manager, or other
fiduciary may be entitled by contract or otherwise, which shall be enforceable to the extent permitted
by applicable law.

Article Eleven, Indemnification of Directors, Officers, Delegates, Employees and Other
Agents, Section 12: Amendment to California Law

In the event that California Law regarding indemnification of directors, officers, employees and other
agents of this Foundation, as in effect at the time of adoption of these Bylaws, is subsequently amended
to in any way increase the scope of permissible indemnification beyond that set forth herein, the
indemnification authorized by this Article 11 shall be deemed to be coextensive with the maximum
afforded by the California Law as so amended.

Article Twelve, Corporate Records, Report and Seal

Article Twelve, Corporate Records, Report and Seal, Section 1: Maintenance of Corporate
Records

The Foundation shall keep at its principal office in the State of California:
A. MINUTES

Minutes of all meetings of the Board of Directors, LSBs, of committees of the Board and LSBs and, if
held, of Members, indicating the time and place of the holding of such meetings, whether regular or
special, how called, the notice given, and the names of those present and the proceedings thereof; as
well as all waivers of notice and consents to holding of Board or LSB meetings, notices and statements
regarding closed meetings, approval of board minutes and written consents to Board action without a
meeting. Minutes of closed meetings must be put under seal.

B. BOOKS AND RECORDS
Adequate and correct books and records of account.
C. MEMBERSHIP RECORD

A record of its Members indicating their names, addresses, class of membership, the radio station s/he
is affiliated with and the termination date of any membership.
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D. ARTICLES AND BYLAW

A copy of the Foundation's Articles of Incorporation and Bylaws, as amended from time to time, which
shall be open to inspection by the Members of the Foundation at all reasonable times during office
hours or available upon written request.

E. TAX RECORDS

A copy of the Foundation's annual information return on IRS Form 990 for each of the preceding 3
years and a copy of the Foundation's approved application for recognition of exemption.

Article Twelve, Corporate Records, Report and Seal, Section 2: Corporate Seal

The Board may adopt, use, and, at will, alter, a corporate seal. Such seal shall be kept at the principal
office of the Foundation. Failure to affix the seal to corporate instruments, however, shall not affect the
validity of any such instrument.

Article Twelve, Corporate Records, Report and Seal, Section 3: Directors: Inspection
Rights

Every Director, or his or her designated agent, shall have the absolute right at any reasonable time to
inspect and copy all of the Foundation's books, records and documents of every kind and to inspect the
physical properties of the Foundation.

Article Twelve, Corporate Records, Report and Seal, Section 4: Members: Inspection Rights

Members of the Foundation shall have the following inspection rights, but only for a purpose
reasonably related to such person's interests as a Member of the Foundation, and subject to the
Foundation's right to provide a reasonable alternative method for achieving the Member's articulated
purpose:

A. To inspect and copy the record of all Members' names, addresses and voting rights, at reasonable
times, upon five (5) business days' prior written demand on the Foundation, which demand shall state
the purpose for which the inspection rights are requested. Where the Foundation reasonably believes
that the information will be used for an improper purpose, or where the Foundation provides a
reasonable alternative to achieve the Member's articulated purpose, the Foundation may deny the
Member access to its membership list and information;

B. To inspect at any reasonable time the books, records, or minutes of proceedings of the Members or
of the Board or committees of the Board, upon written demand on the Foundation by the Member, for a
purpose reasonably related to such person's interests as a Member, provided, however, that said
Member will not be permitted to review sealed Minutes from closed meetings; and

C. To inspect and review copies of reports filed by the Foundation with the Attorney General consistent
with Section 6324 of the California Corporations Code.

Article Twelve, Corporate Records, Report and Seal, Section 5: Right to Copy and Make
Extracts
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Any inspection under the provisions of this Article may be made in person or by agent or attorney and
the right to inspection includes the right to copy and make extracts.

Article Twelve, Corporate Records, Report and Seal, Section 6: Corporate Records,
Report and Seal

The Foundation shall cause an annual report to be prepared and furnished to the Board not later than
one hundred and twenty (120) days after the close of the Foundation's fiscal year and, upon payment of
reasonable copying costs by the Member, to any Member who requests it in writing, which report shall
contain the following information in appropriate detail:

A. The assets and liabilities, including the trust funds, of the Foundation as of the end of the fiscal year;
B. The principal changes in assets and liabilities, including trust funds, during the fiscal year;

C. The revenue or receipts of the Foundation, both unrestricted and restricted to particular purposes, for
the fiscal year; and

D. The expenses or disbursements of the Foundation, for both general and restricted purposes, during
the fiscal year.

The annual report shall be accompanied by any report thereon of independent accountants, or, if there
is no such report, the certificate of an authorized officer of the Foundation that such statement(s) were
prepared without audit from the books and records of the Foundation.

Article Twelve, Corporate Records, Report and Seal, Section 7: Annual Statement of
Specific Transactions

The Foundation must furnish a statement to its Members and Directors by posting it at each of its radio
stations and posting it on the Foundation's website and, at the Foundation's discretion, by otherwise
delivering it to them within one hundred and twenty (120) days after the close of its fiscal year. Said
statement shall briefly describe:

A. The amount and circumstances of any indemnifications or advances aggregating more than ten
thousand dollars ($10,000) paid during the fiscal year to any Officer, Delegate or Director of the
Foundation pursuant to Section 5238 of the California Corporations Code, provided that no such report
need be made if the indemnification or advance was approved in advance by the Members;

B. Any transaction involving fifty thousand dollars ($50,000) to which the Foundation was a party
during the previous fiscal year in which a Director, Delegate or Officer had a direct or indirect material
financial interest or which was one of a number of transactions involving the same Director, Delegate
or Officer and which transactions in the aggregate involved more than $50,000. Said statement shall
briefly indicate the names of the interested persons involved in such transactions, stating each person's
relationship to the Foundation, the nature of such person's interest in the transaction and, where
practical, the amount of such interest, provided that in the case of a transaction with a partnership of
which such person is a partner, only the interest of the partnership need be stated.

Article Twelve, Corporate Records, Report and Seal, Section 8: Annual Reports to Third Parties

A. The Foundation shall file with the California Secretary of State a biannual statement containing the
names and addresses of its Executive Director, Secretary and Chief Financial Officer, the street address
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of its principal California office, and a designation of an agent for the service of process, which
statement must be provided on the appropriate Secretary of State form.

B. In addition to providing a copy of the Foundation's annual report set forth in Section 6 of this Article
and the annual statement in Section 7 of this Article, the Foundation shall also annually file with the
Attorney General a Registration/Renewal Fee Report within four months and 15 days after the end of
the Foundation's fiscal year.

Article Twelve, Corporate Records, Report and Seal, Section 9: Exempt Activities

Notwithstanding any other provision of these Bylaws, no Member, trustee, Officer, employee, Director,
Delegate or representative of this Foundation shall take any action or carry on any activity by or on
behalf of the Foundation not permitted to be taken or carried on by an organization exempt under
section 501(c)(3) of the Internal Revenue Code and its regulations as they now exist or as they may
hereafter be amended, or by an organization, contributions to which are deductible under section 170(c)
(2) of the Internal Revenue Code and regulations as they now exist or as they may hereafter be
amended.

Article Thirteen, Conflicts of Interest

Article Thirteen, Conflicts of Interest, Section 1: Definitions

A "CONFLICT OF INTEREST" is any circumstance described in Section 2 of this Article, or such
substantially similar circumstances.

An "INTERESTED PERSON" is any person serving as a Director, Officer, Delegate, associate station
representative, employee, or member of a committee of the Board or LSB.

A "FAMILY MEMBER" is a brother, sister, ancestor, descendant, spouse, domestic partner, brother-in-
law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of an Interested Person

A "FINANCIAL INTEREST" in an entity is a direct or indirect financial interest, which, in view of all
the circumstances, would, or reasonably could, affect an Interested Person's or Family Member's
judgment with respect to transactions to which the entity is a party.

Article Thirteen, Conflicts of Interest, Section 2: Conflict of Interest Defined

A Conflict of Interest exists where the financial or business interests of an Interested Person are or may
be inconsistent with the best interests of the Foundation. The following circumstances shall be deemed
to create a Conflict of Interest:

A. A contract or transaction between the Foundation (or a Foundation radio station) and an Interested
Person or Family Member.

B. A contract or transaction between the Foundation (or a Foundation radio station) and an entity in
which an Interested Person or Family Member has a Financial Interest or with which such Person has a
relationship, for example as a director, officer, trustee, partner, or guardian

C. A compensation arrangement between any entity or individual with which the Foundation (or a
Foundation radio station) has a contract or transaction and an Interested Person or Family Member.

Pacifica Foundation Bylaws, Jan. 1, 2016 page 37 of 45

Exhibit A Page 37 of 45



D. A compensation arrangement between any entity or individual with which the Foundation (or a
Foundation radio station) has a contract or transaction and an entity in which an Interested Party or
Family Member has a Financial Interest.

E. An Interested Person competing with the Foundation in the rendering of services or in any other
contract or transaction with a third party.

F. An Interested Person accepting gifts, entertainment or other favors from any individual or entity that:
(1) does or is seeking to do business with, or is a competitor of, the Foundation (or a Foundation radio
station); or (2) has received, is receiving or is seeking to receive a loan or grant, or to secure other
financial commitments from the Foundation (or a Foundation radio station), in both cases under
circumstances where it might be reasonably inferred that such action was intended to influence or
would likely influence the Interested Person in the performance of his or her duties.

Article Thirteen, Conflicts of Interest, Section 3: Disclosures, Findings and Approval
Procedures

An Interested Person must disclose in writing all material facts related to an actual or potential Conflict
of Interest to the Board and/or the members of a committee considering a proposed contract or
transaction to which the Conflict of Interest relates. If a contract or transaction is not being considered
by the Board or a committee, the required disclosure must be made to the Board Chairperson. Until a
Conflict of Interest has been voted upon by the Board in accordance with this Section 3, an Interested
Person shall refrain from any action that might affect the Foundation's participation, or that of any of its
radio stations, in any contract or transaction affected by a Conflict of Interest.

After disclosure of the Conflict of Interest and all material facts, and after the Interested Person
responds to any questions that the Board may have regarding the Conflict of Interest, the Board shall
discuss the matter, outside the Interested Party's presence, and vote on the contract or transaction in
question. If the Interested Person is a Director, s/he may not vote on the contract or transaction to
which the Conflict of Interest relates, but may be counted in determining the presence of a quorum for
purposes of the vote.

After disclosure of the Conflict of Interest and all material facts, and after the Interested Person
responds to any questions that the Board may have regarding the Conflict of Interest, the Board shall
discuss the matter, outside the Interested Party's presence, and vote on the contract or transaction in
question. If the Interested Person is a Director, s/he may not vote on the contract or transaction to
which the Conflict of Interest relates, but may be counted in determining the presence of a quorum for
purposes of the vote.

The Board shall determine by a majority vote of the disinterested Directors whether a Conflict of
Interest exists and, if so, whether it is in the Foundation's (or a Foundation radio station's) best interest
to nonetheless enter into the contract or transaction. If appropriate, the Board Chairperson may appoint
a disinterested person or committee to investigate alternatives to a proposed contract or transaction. In
order to approve the contract or transaction, the Board must in good faith after reasonable investigation
make the following determinations:

(A)that the contract or transaction is for the benefit of the Foundation; and
(B)that the contract or transaction is fair and reasonable; and

(C) that the Foundation is not likely to obtain a more advantageous arrangement with reasonable effort
under the circumstances.
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The minutes of the Board or committee meeting shall reflect: (D) that the Conflict of Interest was
disclosed; (E) the Board or committee's decision regarding the Conflict of Interest, including a
statement that the Interested Person was not present during the final discussion and vote; and (F) that
the Interested Person abstained from voting.

Article Thirteen, Conflicts of Interest, Section 4: Violations of the Conflicts of Interest Procedures

If the Board or committee believes that an Interested Person has failed to disclose an actual or potential
Conflict of Interest, it shall inform the Interested Person of the basis for such belief and afford the
Interested Person an opportunity to explain the alleged failure to disclose.

If, after hearing the response of the Interested Person and making any further investigation, the Board
reasonably believes is warranted in the circumstances, the Board determines that the Interested Person
has in fact failed to disclose an actual or potential Conflict of Interest, it shall take that action it, in its
sole discretion, believes to be appropriate in light of the circumstances.

Article Fourteen, Voluntary Dissolution and Prohibition Against Sharing
Foundation Profits and Assets

Article Fourteen, Voluntary Dissolution and Prohibition Against Sharing Foundation Profits and
Assets, Section 1: Method

In addition to the provisions of California Corporations Code §6610(b), the Members of the Foundation
may elect to voluntarily dissolve the Foundation in the following manner:

A. A petition for the voluntary dissolution must be signed by ten (10%) percent of the Members of the
Foundation and submitted to the Foundation's Secretary. Within 45 days of the Board's receipt of said
petition, a vote of the Board on said petition for voluntary dissolution shall be held.

B. If a majority of all Directors of the Board vote in favor of voluntary dissolution, then the matter shall
be submitted to a vote of the Members (within 45 days after the Board's vote) via a ballot prepared and
distributed in accordance with the terms of Sections 8(A), 8(B), 8(C) and 8(D) of Article of these
Bylaws. An action for voluntary dissolution shall be deemed approved upon the majority vote of the
Members voting, provided that a quorum is met.

C. If the Directors of the Board vote against, or fail to approve, voluntary dissolution, then the matter
shall be submitted to a vote of the Members (within 45 days after the Board's vote) via a ballot
prepared and distributed in accordance with the terms of Sections 8(A), 8(B), 8(C) and 8(D) of Article
of these Bylaws. An action for dissolution under this Section 1(C) shall be deemed approved upon the
majority vote of all the Members.

D. The Attorney General must be notified in the event of the commencement of a voluntary dissolution
of the Foundation.

Article Fourteen, Voluntary Dissolution and Prohibition Against Sharing Foundation Profits and
Assets, Section 2: Disposition of Assets

Upon the dissolution of the Foundation, the Board shall, after paying or making provisions for payment
of all known debts and liabilities of the Foundation, dispose of the assets in a manner consistent with
the Foundation's mission as set forth in its Articles of Incorporation and/or to such organization(s) as
shall at the time appear devoted to the same mission as this Foundation, subject to the approval of the
Attorney General.
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Article Fourteen, Voluntary Dissolution and Prohibition Against Sharing Foundation
Profits and Assets, Section 3: No Benefit Shall Inure to Any Member, Director, Officer or
Employee of the Corporation

No Member, Director, Delegate, Officer, employee, or other person connected with the Foundation, or
any private individual, shall receive at any time any of the net earnings or pecuniary profit from the
operations of the Foundation, provided, however, that this provision shall not prevent payment to any
such person of reasonable compensation for services performed for the Foundation in effecting any of
its public or charitable purposes, provided that such compensation is otherwise permitted by these
Bylaws or is fixed by resolution or approval of the Board. No person(s) shall be entitled to share in the
distribution of, and shall not receive, any of the corporate assets on dissolution of the Foundation. All
Members of the Foundation shall be deemed to have expressly consented and agreed that on such
dissolution or winding up of the affairs of the Foundation, whether voluntarily or involuntarily, the
assets of the Foundation, after all debts have been satisfied, shall be distributed as required by the
Articles of Incorporation, Bylaws and/or California law and not otherwise.

Article Fifteen, Voting Methods

Article Fifteen, Voting Methods, Section 1: Voting Methods

Unless otherwise expressly provided in these Bylaws, all elections by the Members, Delegates,
Directors, and LSBs, shall be conducted by the Single Transferable Voting method where there is more
than one seat or position to be filled, and by the Instant Runoff Voting Method where there is only one
seat or position to be filled. In any phase of evaluating IRV results, in the event of a tie, the next tier of
choices are evaluated until the tie is resolved (if tied on first place votes, add up the 2nd choice votes,
and so on. It this does not resolve the tie, the winner will be selected by lot (flipping a coin or other
agreed upon method of chance.)

A. SINGLE TRANSFERABLE VOTING METHOD.

The following manner of single transferable voting shall be used in order to achieve proportional
representation:

1. Each ballot shall list all candidates for the position and give each voter the option of voting for one
candidate or of ranking the candidates in order of preference.

2. Vote counting shall start with a tabulation of each voter's first, or only, choice vote.

3. A threshold number of votes a candidate needs to be elected shall then be established ("Threshold").
The Threshold shall be that number which is equal to the integer part of: the total number of valid
ballots cast divided by the sum of one plus the number of seats to be filled, plus one {integer part of
[total number of valid ballots cast/(1 + the number of seats to be filled)] + 1}.

4. Those candidates receiving the Threshold number of votes, or more, shall be declared elected. Votes
acquired by a candidate in excess of the Threshold shall be deemed that candidate's "surplus."

5. If no candidates, or an insufficient number of candidates, obtain a winning number of votes to be
elected, then in order to fill those remaining seat(s), votes shall be transferred as follows:

a. Transfer of surplus votes shall commence with the candidate having the largest surplus. A portion of
that candidate's surplus votes shall be transferred to the next candidate choice of those voters who
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elected him/her. The portion of the surplus distributable to the next candidate choice shall be that
amount determined by dividing the transferring candidate's surplus amount by the total number of votes
received by that candidate. (For example, if the candidate received 1000 votes and the threshold was
900 votes, then s/he had a surplus of 100 votes. Therefore 0.10 (100/1000) of a vote from each of those
1,000 ballots is transferred to those voters' next choices.) Votes may not be transferred to candidates
who have already been elected (nor may votes be transferred to candidates who have been eliminated
as set forth below.) When a voter's next choice is not eligible for receipt of transferred votes, that
portion of a vote shall be transferred to that voter's next indicated choice unless all choices on that
ballot have been exhausted. If all choices on that ballot have been exhausted, that portion of a vote shall
be transferred to a special "exhausted vote" tally. After the transfer of all that candidate's surplus votes,
a tally shall be taken.

b. If said tally does not result in a sufficient number of winning candidates to fill the remaining seats
and if the previous transfer of surplus votes creates a new surplus, then surplus votes of the candidate
then having the largest surplus shall be transferred to those voters' next choices, consistent with
subsection (a) above, until all said candidate's surplus has been transferred or all declared choices on a
ballot have been exhausted.

c. After each distribution of a candidate's surplus, a tally shall be taken to determine the winning
candidate(s). This process of distributing surplus votes shall continue until all open seats are filled,
until all surplus votes have been transferred or until ballot choices have been exhausted.

d. If, after all surplus votes have been distributed in the manner described above, there remain unfilled
seats, the candidate with the least number of votes shall be eliminated and his/her votes at their current
value shall be transferred to those voters' next choice candidates who have not been previously declared
elected or eliminated. The order in which candidates are eliminated shall be recorded as their ranking
(highest rank given to the last eliminated, lowest rank given to the first eliminated). If there is a tie as to
the candidate with the least number of votes, the candidate to be first eliminated shall be decided by
drawing straws. Once all of that eliminated candidate's votes have been transferred, a new tally shall be
taken to determine new winning candidates, if any. If there are no new winning candidates, then the
candidate remaining with the least number of votes shall be eliminated and his/her votes at their current
value shall be transferred, as above, until there are one or more new winning candidates. The new
winning candidate(s) surplus votes shall then be distributed as in (a) through (c) above.

e. If, at any point when eliminating candidates under point (d) above, it can be determined that the
elimination of more than one candidate is mathematically inevitable, then all such candidates may be
eliminated at the same time. Elimination of multiple candidates is mathematically inevitable when:

1. The number of unelected candidates remaining after the elimination is equal to or greater than the
number of unfilled seats; and

ii. The total of all votes allocated to the candidates in question is less than the total number of votes of
the candidate with the next higher vote count.

f. This process of distributing surplus votes of winning candidates and eliminating losing candidates, as
described in (b) through (e) above, shall be repeated until all seats have been filled, or until the number
of unfilled seats equals the number of continuing candidates. In the latter case, all remaining continuing
candidates are declared elected.

B. INSTANT RUNOFF VOTING METHOD
For purposes of these Bylaws, the method for Instant Runoft Voting shall be as follows:

1.Each voter shall have one vote.
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2.Each ballot shall list all candidates for the position, on which ballot the voter shall rank the
candidates in order of preference (with 1 representing the voter's first choice, 2 representing the voter's
second choice and so on).

3.Vote counting shall start with a tabulation of all first choices among the voters. If any candidate
receives a majority of the first choice votes, that candidate is declared the winner.

4.1f no candidate achieves a majority, the "last place candidate" (defined as the candidate receiving the
least number of first choice votes) is eliminated. In the case of a tie for last place, the first to be
eliminated will be decided by lot. The votes of the voters who ranked the eliminated candidate as their
first choice are redistributed to said voters' next-choice candidate(s) as indicated on their ballots. Any
votes where there is no second choice indicated on the ballot go to an "exhausted vote" tally.

5.After this redistribution, the votes are tabulated again. If no candidate receives a majority of the non-
exhausted votes, then the last place candidate after this vote is eliminated and the votes of those voters
who ranked him/her as their highest choice among continuing candidates are redistributed to each of
said voter's next-choice candidate, or to the "exhausted vote" tally if no further choices remain on the
ballot. Another tabulation is then done.

6.This process of successively eliminating last place candidates, redistributing votes and tabulating
continues until only one candidate remains or a candidate gains more than 50% of the non-exhausted
votes.

Article Sixteen, Parliamentary Procedure

Article Sixteen, Parliamentary Procedure

The rules contained in Robert's Rules of Order Newly Revised, as amended from time to time, shall
govern the Foundation in all cases where they are applicable and in which they are not inconsistent
with these Bylaws or any special rules of order which the Foundation may adopt.

Article Seventeen, Amendment of Articles of Incorporation and Bylaws
Article Seventeen, Amendment of Articles of Incorporation and Bylaws, Section 1: Amendment
of Bylaws

A. PROPOSING AMENDMENTS

Amendments may be proposed by:

(1) six (6) Directors;

(2) a majority vote of the Delegates of each of two radio stations;; or

(3) a petition signed by at least one percent (1%) of all Members, which petition to be considered
"proposed" must be delivered to the Foundation's Secretary.

B. VOTING AND APPROVAL

(1) Unless the Board by a 2/3 vote decides otherwise, there shall be a maximum of two ballots per
calendar year related to the amendment of the Foundation's Bylaws, which annual voting period shall
be determined by the Board. All properly proposed Bylaw amendments shall be held until that date
which is 45 days before the earliest of the voting dates of the Board and of the Delegates, as determined
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by the Board (the "Notice Date"). On the Notice Date, the proposed amendment(s) to the Bylaws shall
be posted on the Foundation's website and the Foundation's radio stations shall broadcast an
announcement three times a day - twice between 6:00 AM and 11:00 PM and once between 11:00 PM
and 6:00 AM for a period of 45 days (the "Notice Period") regarding the existence of the proposed
amendment(s) on the Foundation's website for review and the upcoming vote by the Board and
Delegates regarding said amendment(s). The results of said voting by the Board and the Delegates on
the proposed amendment(s) shall be reported within 15 days of the Board and Delegates meetings to
vote on these amendments.

(2) In order for new Bylaws to be adopted, or these Bylaws amended or repealed and subject to Section
1(B)(3) below:

(i)except as provided in Section 1(B)(3) below, the proposed amendment(s) must be approved by the
majority of all Directors on the Board and by the majority vote of all the Delegates of at least three of
the Foundation radio stations.. The Delegates shall vote on the proposed amendment(s) within the 60
day period beginning with the voting date of the PNB.; or

(i1)in the case of amendment(s) proposed by Member petition pursuant to Section 1(A)(3) above, said
proposed amendment(s) must first be presented to the Board and the Delegates for approval as set forth
in Section 1(B)(2)(1) above. If any proposed amendment is approved by the Board and the Delegates,
then, unless membership approval is required under Section 1(B)(3) below, the amendment shall be
adopted. If any proposed amendment is not approved by the Board and Delegates, then it shall be
submitted to the Members for approval and shall be adopted if approved by the Members as set forth in
Section 1(B)(4) below. Voting shall be completed by December 31 of the year in which the
amendments are proposed.

(3) The Members shall vote on any proposed amendment approved by the Board and the Delegates,
even if said amendment was not proposed by Member petition, if said amendment would do any of the
following:

(1)increase or extend the terms of Directors or Delegates;

(i1)increase the quorum for Members' meetings or Members' actions;

(iii)change proxy rights;

(iv)authorize cumulative voting or a change in the voting method or manner of counting ballots; or
(v)materially and adversely affect a Member's rights as to voting or transfer.

In the event that a proposed amendment would do any one of the above-mentioned things, it shall not
be adopted unless also approved by the Members; provided however, that such adoption, amendment or
repeal also requires approval by the members of a class if such action would materially and adversely
affect the rights of that class as to voting or transfer in a manner different than such action affects
another class.

(4) If a vote of the Members is required hereunder for the approval of any proposed amendment, then
no later than 60 days after the vote of the Board and Delegates above, written ballots shall be
distributed, or otherwise made available to the Members, pursuant to the provisions of Sections 8(A),
8(B), 8(C) and 8(D) of Article 3 of these Bylaws, to vote on the proposed amendments. To be
approved, a proposed amendment must receive the approval of the Members by a majority vote,
provided that a quorum must be established by written ballot. If the proposed amendment would impact
one class of Members differently from another class, the Members shall vote in classes and the
majority vote of the Members of each class shall be required to approve the amendment, provided that
a quorum of each class must be established by written ballot. The results of said amendment ballot shall
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be reported within 30 days of the date the ballots must be returned to be counted and shall be posted on
the Foundation's website.

(5) Notwithstanding any of the provisions of this Section 1(B), these bylaws may not be amended or
repealed if said amendment or repeal would: (i) violate any state or federal statute or regulation; (ii)
conflict with the Foundation's Articles of Incorporation; or (iii) create conflicting provisions in these
bylaws.

Article Seventeen, Amendment of Articles of Incorporation and bylaws, Section 2:
Amendment of Articles of Incorporation

A. PROPOSING AMENDMENTS

Amendments to the Articles of Incorporation may be proposed by:

(1) 6 Directors;

(2) a majority vote of the Delegates of each of two Foundation radio stations; or

(3) by a petition signed by 2% of all Members, which petition to be considered "proposed" shall be
delivered to the Foundation's Secretary.

B. APPROVING AMENDMENTS

(1) The Board and Delegates shall vote on all amendments to the Articles proposed pursuant to Section
2(A) of this Article, above, within 90 days from that date on which the Foundation's Secretary receives
the Members' petition or receives notice of the Board proposal or the Delegates' vote proposing said
amendment.

(2) In order for an amendment to the Articles proposed pursuant to Section 2(A) of this Article, above,
to be approved or adopted, and subject to Section 2(B)(5) of this Article, below:

(1) the proposed amendment(s) must be approved by: (a) the 2/3 vote of all Directors; (b) the 2/3 vote
of all the Delegates of at least three the Foundation radio stations (the Delegates shall vote on the
proposed amendment(s) within the same calendar month as the Board); and (c¢) the 2/3 vote of the
Members, provided a quorum of the Members has been established by written ballot; OR

(i1) in the case of an amendment(s) proposed by Member petition pursuant to Section 2(A)(3) above,
said amendment may be adopted in the absence of an affirmative vote by the Board and/or the
Delegates if said proposed amendment(s) is approved by a 3/4 vote of the Members, provided a
quorum of the Members has been established by written ballot.

(3) Notice of a proposed amendment to the Articles shall be shall be posted on the Foundation's website
on that date which is 60 days before the earliest of the voting dates of the Board and of the Delegates,
as determined by the Board (the "Notice Date") and the Foundation's radio stations shall broadcast an
announcement twice a day for a period of 60 days (the "Notice Period") regarding the existence of the
proposed amendment(s) on the Foundation's website for review and the upcoming vote by the Board
and Delegates regarding said amendment(s). The results of said voting by the Board and the Delegates
on the proposed amendment(s) shall be reported within 15 days of the Board and Delegates meetings to
vote on these amendments.

(4) No later than 30 days after the vote of the Board and the Delegates, written ballots shall be
distributed, or otherwise made available to the Members, pursuant to the provisions of Sections 8(A),
8(B), 8(C) and 8(D) of Article 3 of these Bylaws, to vote on the proposed amendment(s). The results of
said amendment ballot shall be reported within 30 days of the date the ballots must be returned to be
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counted and shall be posted on the Foundation's website.

(5) Notwithstanding any of the provisions of this Section 2(B), these Articles may not be amended or
repealed if said amendment would (i) violate any state or federal statute or regulation; or (ii) conflict
with other provisions of the Articles.

Article Eighteen: Savings Clause

In the event that any provision of these Bylaws is or becomes illegal, unenforceable or invalid in whole
or in part for any reason, the Board of Directors shall have the right to amend said provision, pursuant
to Sections 1(A) and 2(B) of Article 17 of these Bylaws and in a time-frame shorter than that set forth
in Article 17, to bring said provision in conformity with applicable law.

Certification

Certification of Bylaws
THIS IS TO CERTIFY, that I am the duly elected, qualified and acting Secretary of PACIFICA
FOUNDATION, a California non-profit corporation, and that the foregoing First Amended and
Restated Bylaws were approved for the Foundation by 2/3rds of the Interim Board of Directors present
and voting at a Directors' meeting on July  , 2003. I also certify that, consistent with the
requirements of that certain settlement agreement dated December 12, 2001 of the consolidated
lawsuits of Adelson et al v. Pacifica Foundation et al, The People of the State of California, ex rel
Spooner et al v. Pacifica Foundation et al, and Robinson et al v. Pacifica Foundation et al., Alameda
County Superior Court Case No. 814461-0, certain portions of these Bylaws were approved by
majority vote of at least three of the Foundation's radio station Local Advisory Boards ("LABs")as
follows: KPFA LAB approved/disapproved on July , 2003; KPFK LAB approved/disapproved on
July ~ ,2003; WBAI LAB approved/disapproved on July  ,2003; KPFT LAB
approved/disapproved on July  , 2003 and WPFW LAB approved/disapproved on July  , 2003.

IN WITNESS WHEREOF, I have hereto set my hand this TH day of , 2003.

Carol Spooner, Secretary
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SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF ALAMEDA
THE HONORABLE FRANK ROESCH, JUDGE
DEPARTMENT NO. 31

---000---

MALCOLM BURNSTEIN, et. al.,
Plaintiffs,
Case No. RG11 562056
VS.

PACIFICA FOUNDATION, a California
Non-profit Benefit Corporation.

Defendant.

REPORTER'S TRANSCRIPT OF PROCEEDINGS
U.S. POST OFFICE BUILDING
201-13th Street
Oakland, California

MARCH 18, 2011

A-P-P-E-A-R-A-N-C-E-S:

For the Plaintiff: SIEGEL & YEE
By: DAN SIEGEL
Attorney at Law
499 - 14th Street, Suite 220
Oakland, California 94612

For the Defendant: By: RICHARD A. PHELPS
Attorney at Law
405 - 14th Street, Suite 508
Oakland, California 94612
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FRIDAY - MARCH 18, 2011 MORNING SESSION
---000---
P-R-O-C-E-E-D-I-N-G-S

THE COURT: We are on the record in Malcolm
Burnstein, et. al. versus Pacifica Foundation.

MR. PHELPS: Richard Phelps, representing the
defendants, your Honor.

MR. SIEGEL: Dan Siegel, of Siegel and Yee, for the
plaintiffs.

THE COURT: Let me apologize to you for our mix up
on the timing. When I realized | didn't have any matters
set for this morning | was elsewhere and it was discovered
you were on calendar late yesterday afternoon. | apologize
for that. We shouldn't be running the ship like that.

MR. SIEGEL: No problem.

THE COURT: All right. | have one question after
having read the paperwork. Let me ask you first,
Mr. Siegel, and then you, Mr. Phelps -- there was the
situation with KPFA where there was an individual who was
determined by KPFA -- and I think this was a determination
by KPFA local station board, that they were on an advisory
commission to do something; and because of that they either
did or did not fit into the classification of an individual
who is -- has either accepted a political appointment or has
become a candidate for public office. And my question is,
what commission did that person sit on.

MR. SIEGEL: It was Environmental Affairs

Commission of Mayor Villagairosa in Los Angeles.
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THE COURT: So did that commission hold hearings?

MR. SIEGEL: It did.

MR. PHELPS: Well, | don't know that he can say
that for a fact. There's no declarations presented on that.

THE COURT: Well, I'm just asking.

MR. PHELPS: They met and gave advice. | don't
think they -- as far as | know at least, | don't know. In
fact | was helping her at that time, but | think they met
and discussed environmental problems and gave suggestions.

THE COURT: But it was a commission.

MR. PHELPS: Yes.

THE COURT: And within the framework of the Mayor's
office did that commission have staff? Did that commission
make a written recommendation to the Mayor? Was it the kind
of a blue-ribbon commission that I'm envisioning it might of
been where you set up a panel of people and they hold
hearings and they issue recommendations to policy makers?

MR. PHELPS: 1 think it was more of an advisory
body where they discuss issues.

THE COURT: Well, those bodies are advisory.

MR. PHELPS: Yes. | agree.

THE COURT: Nobody makes decisions other than City
Council or some times planning commissions if they're not
appealed. What was the determination of the KPFA local
station board?

MR. PHELPS: That she was ineligible.

THE COURT: Ineligible, in spite of your opinion

that at that time she might --
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MR. PHELPS: It was more support.

MR. SIEGEL: If I could just say one other thing
because | do know about it -- the commission was one of the
many commissions set up under ordinances and regulations of
the Los Angeles City Government, and in Oakland it might be
similar to something like the Parks and Rec. Commissions.

THE COURT: Those are commissions to the City
Council.

MR. SIEGEL: That's right -- appointed by the Mayor
and approved by the City Council and holding regular public
meetings which are noticed under the Brown Act where the
agenda must be published under the Brown Act and which holds
hearings or public meetings where people can come in and
give testimony on a certain subject; and then the commission
does what it chooses to do, which may be to forward a report
or recommendation to the Mayor and City Council.

THE COURT: And that's the kind of commission in
Los Angeles?

MR. SIEGEL: Yes, environmental affairs.

THE COURT: Mr. Phelps doesn't know.

MR. PHELPS: | don't know exactly.

THE COURT: Well, I'm not sure that we're going to
find our answer there then.

MR. SIEGEL: If I may say something legally about
it, | believe that within the context of the California
Supreme Court decisions this would fall into the group of
executive, legislative or judicial -- i.e., legislative, and

| think the opinions of the Supreme Court deal with similar
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types of commissions. And again, that was the opinion of
the election supervisor of Pacifica that such commissions
are the kind that we're talking about.

THE COURT: Mr. Phelps, | have another question for
you; and that is, if Mr. Siegel was engaged by the Mayor --
his law firm is engaged and he is the individual engaged by
the Mayor to give paid legal advice, would that --

MR. PHELPS: You mean, as an independent
contracting lawyer?

THE COURT: Yeah, as a lawyer.

MR. PHELPS: No, | don't think so.

THE COURT: It would not. How is this different if
you're not paid as opposed to being paid? That's the only
distinction that | can see here.

MR. PHELPS: Well, the difference I think -- let's
go back to the uncontroverted evidence about the intent of
the drafters and in terms of what was put in her
declaration.

THE COURT: No, no, no. I'm trying to figure out
what the content of the job is here. We've already talked
about what the intent of the drafters was. It was to sort
of separate the Pacifica personnel from people that were in
Government that might chill, if you will, the free-speech
aspects of radio.

MR. PHELPS: Yeah.

THE COURT: But if what Mr. Siegel's role is, is an
unpaid legal adviser, and there's no distinction --

MR. PHELPS: | think he's more than a legal

SHELETTE ROSS, CSR #12362
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adviser. He's already said he's been on budget committee
meetings four times. That's really not legal. That's about
finances of the City. So he's an unpaid adviser to the
Mayor on various subjects -- police; marijuana farms;
budget. | mean, this is not some narrow little position.

THE COURT: If he hadn't been named something and

just gave that advice would there be a problem?

MR. PHELPS: The issue is he was appointed as a
political adviser.

THE COURT: See, I'm having difficulty with whether
he was, because as I'm reading the declarations here she
named him -- the Mayor named Mr. Siegel, said he's going to
be my private adviser unpaid. But it doesn't come with an
office. It doesn't come with a salary. It doesn't come
with regular meetings. It doesn't come with anything. It's
no different than if she didn't name him.

MR. PHELPS: You left out one thing, your Honor:
Political influence. That's what it comes with.

THE COURT: Maybe so.

MR. PHELPS: But that's the realm --

THE COURT: If he had not been named in the
newspaper as an unpaid adviser, whether it's legal or
otherwise, that wouldn't have eliminated his eligibility.

MR. PHELPS: It depends on if we found out about
it. If he's working for the Mayor giving political
advice --

THE COURT: Well, that's not an appointment to --

that's not the accepting of a political appointment. It's a
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real free-speech issue actually. Can he talk to a Mayor or
a Governor and provide his opinions for whatever they're
worth and be eliminated as a delegate?

MR. PHELPS: Well, that would depend on if it's
like, you know, once every six months he has lunch with the
Mayor and they sit and chat about things. Fine.

THE COURT: What if he meets with the Governor
every week?

MR. PHELPS: Well, that's different. He's an
appointed adviser where --

THE COURT: That's not an appointed adviser.

MR. PHELPS: Let's deal with what is. He has been
appointed. It says it in the papers. He doesn't deny he's
been appointed.

THE COURT: My problem is what does appointed mean,
and my sense of it so far actually is that it's an empty
token. It really doesn't mean much. It means that she
talks to him and he doesn't charge her.

MR. PHELPS: More than that he's going to budget
meetings and talking to those people about the budget; about
the police; about the pot farms.

THE COURT: Absent the appearance in the newspaper
of a statement by the Mayor that Mr. Siegel is my -- I'm
appointing Mr. Siegel as my unpaid consultant or unpaid
adviser -- absent that, would there be any doubt in your

mind that it would not be a disqualifying circumstance?

MR. PHELPS: If I knew what he was doing meeting

the budget committee over and over and giving advice -- it's
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the content, not the public notice, of what he's doing, your
Honor.
Did you see the declaration from the Nortefios
case that | put with my declaration? He knows he's got
enough of a conflict because of that position to notify the
Court that he's doing stuff with the Mayor.

THE COURT: Well, we have different kinds of rules
when you're representing people that are significantly more
stringent.

MR. PHELPS: That's the kind of stringent that our
bylaws are trying to do when they made that rule back then
according to Carol Spooner.

THE COURT: Well, then they didn't do a very good
job of writing the bylaw to eliminate anybody who has
influence from Government. If the goal was to purge
everybody -- that's the wrong word -- to eliminate everybody
who has influence from Government, from a role in KPFA or
Pacifica -- if that was the intent, they should not have
limited it to people who are candidates for political office
or who accepts political appointment, because that
specifically narrows that concept. It certainly formalizes
it perhaps in a way that's manageable. Because how do you
define when somebody has influence of Government? And what
happens if you elect the people that are of your similar
political persuasion and are involved in that kind of stuff?

MR. PHELPS: Can I change focus for a minute?

THE COURT: Sure.

MR. PHELPS: Under the California Trial

Lawyer s
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case and under the Dent al Associ ati on Supreme Court case in
California it basically says if there is an ambiguity the
Courts are supposed to leave it alone for the people who
know how to interpret it properly. And unless it's
arbitrary and --

THE COURT: But that's always within bounds of the
language that is ambiguous, and | don't find this language
to be ambiguous. Accepting political appointment might have
some ambiguity to it, because the concept of political
appointment might have some ambiguity to it; but it does not
go so far as to say it could not be interpreted by this
Court or by anybody that it means that somebody who has
lunch with the Governor every Monday afternoon and talks
policy with them has a political appointment.

MR. PHELPS: That's not what's going on here, and
he was clearly appointed to a transition team. That's
clear. It's in writing. You know, it was in the press
release from the Mayor.

So essentially there may be in fact two

political appointments. One is a transition team and one is
an independent adviser.

THE COURT: Okay. This is your motion. Do you
want to make argument?

MR. SIEGEL: Well, | want to clarify two points of
fact first. One is that the transition team is done.

THE COURT: What difference does that make? If
that was a disqualifying event then you were disqualified

when it occurred and you'd be gone.
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MR. SIEGEL: Okay. | don'tthink it was a
disqualifying event. Again, | hate to be legalistic, but we
are in a Court of law, and | think the law does provide
sufficient guidance to the Court for the resolution of this

issue.

We have pointed out for reasons that are clear

from the cases the California Supreme Court has addressed
this issue on several occasions, and it has said what we
mean by political office is an office that -- one, exists

apart from the fact that an individual holds it; meaning

that it's some kind of job within Government that is
established by Government, like being City attorney or being
a member of the environmental commission in LA or being a
member of the Port commission in Oakland. Those are jobs.
You could actually look them up in the City Charter or the
City ordinances and you see that's a job.

So that's one of the first requirements from
the Supreme Court's point of view. You have to be appointed
to a job. Secondly --

THE COURT: There are a lot of jobs that are
unpaid.

MR. SIEGEL: Okay. By job I'm saying paid or
unpaid. Pacifica doesn't distinguish between paid and
unpaid anywhere. But it has to be a position, let's say,
that is defined by some legal document, Governmental

document.

Mayor Quan said | would like to have 25 people

from different parts of the city of different political
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persuasions; give me advice as to what my priorities should
be. And one of those people is Dan Siegel. As | said in
the declaration, it's her construct. It's not in the

Charter. It didn't require ratification by the Council.

Its meetings are not subject to the Brown Act.

| think those are important factors in
determining whether that position falls within the Supreme
Court's analysis. Secondly, even more importantly, what we
mean is a position which wheels on behalf of the
Government -- executive, legislative or judicial authority.
Legislative I think is what applies to any commission or
committee that has an official role within the City and
whose job it is to hold meetings; consider issues; make
recommendations to the Council. Those commissions or
committees could be seen as adjuncts of the Council
assisting them in their legislative role. Neither of these
positions have any of those factors.

So | think the Court is correct. The term is
not ambiguous, but even more important -- it's not ambiguous
and it has a fixed and ordinary meaning as the Civil Code
indicates for the interpretation of a contract.

The next part of the analysis as | see it is
that all of this stuff about what Carol Spooner thinks or
Richard Phelps thinks comes up if the claim is that this
term does not have an ordinary popular sense but has a
peculiar signification understood by the parties to the
agreement. Okay. So the agreement is the bylaws. Then the

question is whether the term political office has a peculiar
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meaning within the context of Pacifica Government. And it
can't just be a particular meaning or peculiar meaning
that's understood by Mr. Phelps or Carol Spooner. It has to
be understood by the parties. So then the question for the
Court is, is this a term of art that has a meaning within
the context of Pacifica's world. How do we know that?
Because it is even contrary to what Pacifica

has done in the past you can't have a peculiar meaning which
is understood by the parties if it's not consistently

applied. And that's why | think Bouricius' opinion as
Pacifica's first election supervisor whose job it is to

determine the qualifications of candidates for office has
adopted and published an interpretation of these words which
is remarkably similar to what the California Supreme Court
has said, which | think reasonably supports the inference

that Mr. Bouricius was aware of these legal opinions and
intended to adopt them as the election supervisor to give
guidance to Pacifica. And he was so persuasive that
contrary to the LSB in Los Angeles he persuaded Mr. Phelps,
who adopted his meeting and adopted his interpretation. And
again, the relevance of that legally is the only way in

which this peculiar meaning or different meaning should be
considered by the Court under Civil Code section 1644 is if
Pacifica could show you a consistent history of the adoption
of the meaning that is urged in this case by Pacifica
members and officers and they have not done that. In fact,
we've shown you just the contrary, and we showed you -- for

example, when Phoebe Sorgen was a member of the Berkeley
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Peace and Justice Commission, which | would submit to you
sounds similar --

MR. PHELPS: Excuse me, your Honor. Objection. Is
there evidence to that before the Court in a declaration or
something?

MR. SIEGEL: Yes. It's in my first declaration.

THE COURT: | heard about the Berkeley Peace and
Justice Commission.

MR. SIEGEL: Again, there the KPFA LSB and the
Phoebe Sorgen case adopted Mr. Bouricius's analysis, adopted
Mr. Phelps' previous analysis and said Phoebe Sorgen can
serve on the Peace and Justice Commission and be a member of
the KPFA LSB. So | think we win on that issue.

| just wanted to point out in the context of
the gang injunction case, if you read the declaration |
submitted in response to the People's motion to disqualify
our law firm, what we were focusing on was the fact that
Jane Brunner is a member of the Oakland City Council as well
as a member of our firm; and the issue was whether there was
a conflict -- whether she had a conflict of interest between
her role as a Council member and her role as a member of the
firm which was involved in litigation.

THE COURT: She went to work for your firm? Jane
Brunner did?

MR. SIEGEL: In 1996.

THE COURT: Why didn't that disqualify her?

MR. SIEGEL: Disqualify -- Because | have less

influence over Jane Brunner than | have over Jean Quan,
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which however is greater than my influence over Jerry Brown
with whom | speak but have very little influence.

THE COURT: All right. You'll find the information
about Phoebe Sorgen on page four of the declaration.

MR. PHELPS: A declaration from her?

THE COURT: No. It's a declaration from Dan
Siegel, and her position did not disqualify her from
running.

MR. PHELPS: The important part about that, your
Honor, and the important part about all of these things is
that was never brought to the national board for a decision.

THE COURT: Oh, | absolutely agree that you've got
a huge -- well, | don't know whether it's a problem or not a
problem. But the Pacifica National Board doesn't seem to
have a consistent policy. They let the station board
grapple with interpreting their bylaws and they come out one
way in Berkeley and they come out a different way Los
Angeles. | believe it was your email where you suggest they
need to have a consistent --

MR. PHELPS: Well, they need to make a decision.

THE COURT: -- understanding.

MR. PHELPS: That was the essence of my email --
was that the national board needs to make a ruling, which
it's now done.

THE COURT: I think the bottom line of it is the
reading -- well, I'm going to let you argue.

MR. PHELPS: First of all, I don't know that you

can read anything into Terry Bouricius' email, which is in
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my mind not authenticated because Mr. Siegel didn't receive
it or send it. | don't remember if that's exactly what was
there. But the main point is if you look at Mr. Bouricius'
statement he says please be aware that my interpretation is
not binding on future legal challenges that would occur.
There's nothing -- there's no declaration from
him giving his background, whether he bothered to look at
the intent of the drafters or he just popped up with an
opinion. At that time there was no national board opinion.
THE COURT: Well, it certainly reinforces the
concept that everybody isn't reading this particular bylaw
in the same way and that two different sides some times read
this in different ways depending on how life has changed.
That's problematic.
MR. PHELPS: 1 don't think that's true, because
Grace Aaron said in her declaration in Los Angeles that
Maria was one of her allies and the other person coming in
wasn't. But she didn't care. This rule had to be enforced.

So | think that while that may seem to be
there -- | mean, first of all, in the California Trial
Lawyer s case and the California Dental Association case
there's no mention of contractual analysis; but if you look
at it from that point of view you have to look at the
contract and the relationship, what it's about.

The Di bb case is about setting up a police
review commission and giving Subpoena Power. This bylaw was
about Pacifica's experience with Government people

interfering with their process in setting up a big

SHELETTE ROSS, CSR #12362
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bright-line firewall.

THE COURT: Except that the bright line is rather
hazy.

MR. PHELPS: No, not right now, because there's
been a PNB ruling. That never got to the PNB. It was done
by an election person, same as Terry.

THE COURT: That's right.

MR. PHELPS: Right. Murray (PHONETIC) didn't
choose to appeal it, which she had the right to do.

So | guess what I'm trying to say is as | read

the California Trial Lawyers case, you know, as | quoted in

my brief -- let me just find that. One second. California

Dent al Associ ati on. Thisis on page 580 of California Trial

Lawyers Associ ation versus Superior Court, 187 Cal.App.3d

575. Actually on 579 there's a reference to an Arizona
Supreme Court case where it goes over to 580, and they talk
about the opinion cautioned that Courts must avoid
interfering with an organization's autonomy by substituting
judicial judgment for that of the association in an area
where the association is more competent.

Previous to that they talk about -- same page
579, one concern in such cases is that judicial attempts to
construe ritual or obscure rules and laws of private
organizations may lead the Courts into a dismal swamp.
Basically the board looked at this situation; got papers on
it; commented on it; allowed Mr. Siegel time. And they said
no, you have political influence of an appointment and

you're not qualified.

SHELETTE ROSS, CSR #12362
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So from looking at that case it says basically

indeed the Court recognized -- this is, again, on 580 --
that the initial question in determining whether judicial

action is appropriate is whether the challenged action

plainly contravenes the association's bylaws.

THE COURT: That's why it comes right down to the

guestion of whether or not Mr. Siegel has accepted a

political appointment. That's -- you've got a bylaw.

You've gotitin place. It's pretty understandable. It

might have just a little bit of gray area in what a

political appointment is, but neither the Pacifica National

Board nor any local station board is free to reinterpret it

outside the boundaries of the understanding in the words in
this case bylaw. It's statutory construction that we're

talking about here, not contractual interpretation. And the

-- any interpretation, whether it's historical or otherwise,

has to have some nexus to the actual words in the statute.

The problem from your point of view on this

iIssue is that it's just pretty clear that you either have to

be a candidate for office or accepting a political

appointment. And the conflict here is whether or not -- as

far as I'm interpreting this case is whether or not

Mr. Siegel has accepted a political appointment. My

thinking is that it's not a political appointment when all

he does is provide free advice, which any citizen can do.

MR. PHELPS: There's a difference between informal

free advice and structured position free advice.

THE COURT: There's no structure to this position.

SHELETTE ROSS, CSR #12362
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Neither the transition team nor unpaid adviser or unpaid
legal adviser -- whichever one it is, has a structure to it.
There are no meetings. | don't know whether he goes out to
lunch with the Mayor or whether he meets with her every
Friday at 4:00 o'clock or what. There's just no evidence on
any structure.

MR. PHELPS: But he did go to budget meetings. He
has stated in public that he's going to be involved in
decisions on pot farming and police affairs. | mean, that's
influence.

THE COURT: Okay. Maybe you need to change your
bylaw to say nobody with political influence may sit on the
board.

MR. PHELPS: | think that's what the intention was.
Let me just point out one other factor.

THE COURT: Then the drafters failed.

MR. PHELPS: Let me point out one other fact about
the quote last time that you said was hearsay, but | have
now pled that he has admitted that quote by silence.

He's been confronted by it on more than one

occasion. He's never said | didn't say that, and he didn't
even say that in his reply. And in that he says I'm taking
off my hat as an advocate and putting on my hat as
administrator and | am qualified to work inside Government.
He is defining the depth of his position. It's not some
irrelevant nothing position. Those are his own words, your
Honor. This is not me making this up.

THE COURT: Well, qualification to do something --

SHELETTE ROSS, CSR #12362
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if you really look at those words they don't say much. A
qualification of being in Government --

MR. PHELPS: He's talking about -- this is in
response to his being questioned by the press about his
appointment as a political adviser. And he says I'm going
to be an administrator and I'm going to work inside
Government.

THE COURT: Okay.

MR. PHELPS: How does that not put him in a
position of some authority to affect policy and change?
That's well known. Even the City attorney is concerned
about it.

THE COURT: All right. Anything more that you'd
like to argue?

MR. SIEGEL: Well, | just again want to make a
couple of points briefly. 1 don't know if Mr. Phelps is
serious about challenging the authenticity of Terry

Bouricius' opinion. | should say --

THE COURT: Well, he certainly pointed out it was
qualified saying this is my opinion as of today, you guys
might decide something differently tomorrow.

MR. SIEGEL: No question. No question.

THE COURT: It's worth whatever it's worth.

MR. SIEGEL: But I just want to say in terms of
authenticity in my February 28th declaration | attached a
copy of Mr. Phelps' email which he quotes Terry Bouricius'
opinion. Now, Mr. Phelps hasn't disavowed his statement.

In fact he's affirmed it. So | can't think that it's

SHELETTE ROSS, CSR #12362
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entirely good faith for him to argue that this opinion has

not been authenticated for whatever value it has. Secondly,
| don't know that | need to explain what Chip Johnson writes
in the Chronicle, but the context was well, you're always

out here raising hell about City policy; how can you work
inside Government when you've been an opponent. | was
attempting to illustrate what | was talking about. So much
for that.

Finally, Mr. Phelps and Pacifica and the Court
-- I don't know if the Court is going to focus on this, but
Mr. Phelps should consider the, quote/unquote, political
influence test as being what the bylaws mean. If one
organizes a demonstration and changes City policy, does that
show that you have political influence? On the other hand,
if you organize a demonstration and the City Council tells
you to pound sand, does that mean you don't? And so this
political influence test clearly cannot be a workable
standard.

In future cases we might have trials in which
decision-makers may come in and give testimony as to whether
an individual adviser or friend or whatever is actually
influential or not. Perhaps we could develop a numerical
standard. But if Siegel's advice is accepted ten percent of
the time, that proves he's not politically influential; but
if it's accepted 25 percent of the time, itis. That's
clearly not the test.

| think the Court is correct that these words

have a meaning. They've been interpreted by the Supreme

SHELETTE ROSS, CSR #12362
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Court and by Pacifica and by Mr. Phelps and we should win
this injunction.

MR. PHELPS: Your Honor, may | respond?

THE COURT: Please.

MR. PHELPS: With regard to the Chip Johnson quote,
| think it's very important what Mr. Siegel said.

THE COURT: He certainly conceded that he said it.

MR. PHELPS: Right. And if his position was what
itis --

THE COURT: Then he said it's meaningless.

MR. PHELPS: -- of no position -- well, no. Here's
the answer | would have given if | was here today presenting
to you that | don't really have a position with the
Government. | would have said I'm not working inside
Government; I'm qualified, but I'm not working -- very
little advice now and then. That's not what he said. He
said I'm going to be an administrator and I'm going to be
working inside Government. He self-defined a position of
influence and importance.

The other -- you know, there are -- what do
they call them -- ambassadors without portfolio; people who
don't have an office and somebody sends them somewhere.
He's an adviser and he's going to meetings and giving
advice. It's not like he just has lunch with the Mayor.

He's already admitted going to many meetings. He's got more
to come. He says this job is sort of indefinite, but in
none of his papers has he given an end date. | would bet it

will end when her term ends, but that we won't know until

SHELETTE ROSS, CSR #12362
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that happens.

But | think it fits in the form of a political
appointment, because they announced it as he's been
appointed as adviser to the Mayor. That's what the Mayor's
press secretary said, and he was also appointed to the
transition committee.

THE COURT: Did you give advice to Ron Dellums?

MR. SIEGEL: Yes.

THE COURT: How is that different?

MR. PHELPS: Was he appointed by Ron Dellums as an
adviser? That's the difference, your Honor. The pointis
that publicly he cannot say he's going to be my adviser.

He's giving some imprimatur of influence, not just some
casual oh, | know the guy.

THE COURT: You know how | read that? | read that
as the Mayor saying I'm positioning myself into the
political spectrum that these people are in. I'm going to
be talking to this person and I'm going to be talking to
that person. In Mr. Siegel's case that means that she's
putting her flag in the progressive, if you will.

MR. PHELPS: But she's not just talking to him.
She's having him go to meetings representing her.

MR. SIEGEL: That's not true. I'm sorry.

MR. PHELPS: Well, what are you doing at those
budget meetings? Representing yourself? No. You're
representing the Mayor. | mean, come on.

THE COURT: | think that | don't have any choice in

this. | have to grant a preliminary injunction and compel

SHELETTE ROSS, CSR #12362
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Pacifica to keep Mr. Siegel on the board.
Will you prepare me an order, please?
MR. SIEGEL: Yes, sir.
THE COURT: | will sign it and you can go forward
from there.

MR. SIEGEL: Thank you, your Honor.

(PROCEEDINGS ADJOURNED.)

---000---
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Motion Declining to Accept the Results of the Dec. 7, 2016

Meeting of Some WBAI Delegates
[Approved by the PNB, 12/13/16]

Whereas, elections for directors from WBAI to serve for the balance of the life of the
2016 Pacifica National Board (PNB), which is to say to January 26, 2017, were held on
December 7, 2016, but

Whereas, on the decision of a single person, identified as the Chair of the Delegates’
Assembly, a curious combination of newly “elected” delegates from the 2016 election
and delegates on the eve of 6-year term limits were allowed to vote but delegates
whose 2016 LSB terms had not expired but who would not be on the 2017 LSB due in
some cases to not having run in the 2016 elections and in other cases due to not
having been elected outright in the 2016 election were not allowed to participate; and

Whereas, the sole decider falsely asserted in an email posted below that a previous
delegate’s term “expired on December 1” when the bylaws in Art. 4 Sec. 8 merely state
that new delegates are seated “in December”; and further

Whereas, the bylaws, Art. 7. Sec. 6 (B) specifically state “There shall be a meeting of
the LSB in December each year to seat newly elected Delegates”, and that LSB
meeting is due to occur on December 14, 2016, the call for the December 7, 2016
meeting that included newly elected delegates was improper, the persons allowed to
vote do not comply with the bylaw command, and therefore any and all results of that
meeting are hereby rejected.

Incorporate in the Motion, by reference:

1. Email call for meeting

2. Bylaw References in Para 3 & 4: Art. 4, Sec. 8 and Art. 7, Sec. 6 (B)
3. Appeal to PNB from John Riley

4. Response from R. Paul Martin to John Riley

1. EMAIL CALL FOR MEETING

————— Forwarded Message -----

From: R. Paul Martin <rpm@glib.com>

To: WBAI-LSB-Public@yahoogroups.com

Sent: Tuesday, November 29, 2016 7:59 PM

Subject: WBAI Delegates Assembly Wednesday, December 7, 2016

There will be a meeting of the WBAI Delegates Assembly on Wednesday,
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December 7, 2016, at 7:00 PM at the Theater for the New City, 155 First
Ave. New York, NY.

The purpose of the meeting will be to elect a new Chair and Secretary of
the Delegates Assembly who will serve until the next Delegates Assembly
in January 2017, and to elect WBAI Directors to the PNB who will serve
until new Directors are elected in January 2017.

The public is invited to attend.

Some of you will get multiple copies of this E-mail because | have sent
it to the WBAI LSB public mailing list and to individuals who will
qualify as delegates for this upcoming meeting.

R. Paul Martin

Chair

WBAI Delegates Assembly

2. BYLAW REFERENCES in Para 3 & Para 4

http://pacifica.org/indexed bylaws/art4sec8.html

Article Four, Delegates, Section 8: Terms of Office; Term Limits
[Amended December 14, 2015]

A Delegate's term of office, shall be three (3) years, beginning in December. A
Delegate may serve a maximum of two consecutive 3-year terms, and in no event
more than six (6) consecutive cumulative years without a one year (12 consecutive
months) break. If a Delegate serves as elected or alternate for an incomplete year,
those month/s of service must be counted towards the six years cumulative limit. Only
a one year (12 consecutive months) lapse as Delegate will trigger the reset of the 6
years cumulative limit.

http://pacifica.org/indexed bylaws/art7sec6.html

Article Seven, Local Station Boards, Section 6: Meetings

B. TIME AND PLACE

The LSB shall establish, by majority vote, the time and place of each meeting,
provided, however that no meeting shall occur sooner than ten (10) days from the date
of the vote scheduling said meeting without the unanimous agreement of all the LSB
officers that a shorter period is required to address urgent matters and, in the event of
less than 10-days notice, notice shall be given by telephone message to all LSB
members at least 24 hours before the meeting. There shall be a meeting of the LSB
in December each year to seat newly elected Delegates and to elect LSB officers,
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and in early January to elect Director(s). Meetings shall be held within the local radio
station area in facilities of sufficient size to accommodate Members affiliated with that
radio station and the public, preferably in the station.

3. EMAIL FROM JOHN RILEY TO THE PNB

————— Forwarded Message -----

From: "John Riley jr273@outfm.org [WBAI-LSB-PUBLIC]" <WBAI-LSB-PUBLIC-
noreply@yahoogroups.com>

To: pnb@pacifica.org

Cc: jr273@outfm.org; WBAI-LSB-PUBLIC <WBAI-LSB-PUBLIC@yahoogroups.com>
Sent: Tuesday, December 6, 2016 12:18 PM

Subject: [WBAI-LSB-PUBLIC] Protesting my exclusion from WBAI Delegates' vote for
PNB directors

To: pnb@pacifica.org
cc: wbai-Isb-public@yahoogroups.com

My name is John Riley.

| am a member of the WBAI LSB, where | have been serving as a staff representative
since my election in 2012; | am approaching the end of my 4th consecutive year on the
board. | ran for election this year, and am apparently the 2nd runner-up. The 1st and
3rd runners-up and | will replace 3 staff people who have reached their 6-year limit,
inheriting the 2 years remaining in those terms, on December 8.

A straightforward view would seem to mean that my board service is continuous.
However, | am being told that this is not the case.

The person engineering my 7-day displacement from the LSB is the LSB treasurer, R.
Paul Martin, who seems to have been a leader of the boycott of every 2016 WBAI LSB
meeting that made it impossible for a quorum to be met. Last January, | heard him
threaten publicly that the LSB would not meet in 2016. This boycott declaration was
followed by an attempt to change the makeup of the local and national boards through
a lawsuit that has been dismissed.

The Pacifica Foundation bylaws trend toward democracy and go beyond ordinary
winner-take-all elections by using Standard Transferable Voting and Instant Run-off
Voting. Bizarrely, the chair of the so-called WBAI Delegates’ Assembly is allowed to
unilaterally call meetings without any counterbalance whereby delegates themselves
could call meetings or challenge a call for a meeting. There is no bylaw establishing the
separate election of delegate chairs and secretaries; as such, there is also no bylaw
that gives a term of service for these so-called "offices.” The terms for LSB officers are
set in the bylaws -- at one year. | believe R. Paul Martin was elected “Chair” of the
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Delegates Assembly in January 2015, far more than one year ago. It makes no sense
for the same group of people, with related governing tasks to perform, to be split up in
the manner he proposes so as to operate in vastly different ways.

In a classic example of a self-serving maneuver, the person who led the boycott has
called this meeting so that he can vote 24 hours before he term-limits off the board.

Like KPFT and WPFW, WBAI's LSB meets on the second Wednesday of the month. As
far as | know, WBAI, always or overwhelmingly, has held the meetings of its delegates
and board members on the same date.

Pacifica does not use a single LSB seating date; it allows station boards to create
individual patterns: 3rd Saturdays and Sundays are used in Berkeley and L.A,,
respectively, and 2nd Wednesdays in D.C., Houston, and New York. By virtue of the
way the calendar works, December’s second Wednesday in 2009 was Dec. 9; in 2010,
Dec. 8; in 2011, Dec. 14;in 2012, Dec. 12; in 2013, Dec. 11; in 2014, Dec. 10; in 2015,
Dec. 9; and in 2016, it will be Dec. 14 again.

These minor variations in the dates of annual meetings for seating delegates have
never to my knowledge been used as an excuse to disenfranchise delegates at any
other station. They should not be used for disenfranchisement at WBAI.

Further, | am informed that the 2016 election has not even been certified by the
National Election Supervisor, and do not see how any of our stations can hold
meetings of newly populated Delegates’ Assemblies or Local Station Boards until that
is done.

The scheduling of a Delegates Assembly by R. Paul Martin for December 7, 2016, is
thus not only an ethically questionable, naked power play; it is also very likely a
violation of the Pacifica Foundation bylaws.

Thank you for your urgent attention to this pressing matter.

John Riley

4. EMAIL FROM R. PAUL MARTIN TO JOHN RILEY

On Wednesday, December 7, 2016 2:02 PM, "'R. Paul Martin' rom@qglib.com [WBAI-
LSB-PUBLIC]" <WBAI-LSB-PUBLIC-noreply@yahoogroups.com> wrote:

On 12/6/2016 12:18, John Riley jr273@outfm.org [WBAI-LSB-PUBLIC] wrote:
>

>

> To: pnb@pacifica.org

> cc: wbai-Isb-public@yahoogroups.com
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>
> My name is John Riley.

>

> | am a member of the WBAI LSB, where | have been serving as a staff

> representative since my election in 2012; | am approaching the end of my
> 4th consecutive year on the board. | ran for election this year, and am

> apparently the 2nd runner-up. The 1st and 3rd runners-up and | will

> replace 3 staff people who have reached their 6-year limit, inheriting

> the 2 years remaining in those terms, on December 8.

>

> A straightforward view would seem to mean that my board service is

> continuous. However, | am being told that this is not the case.

>

> The person engineering my 7-day displacement from the LSB is the LSB
> treasurer, R. Paul Martin ....

There was an election. You didn't get elected. Your seat expired on
December 1, 2016. Since three Staff delegates term out tomorrow you will
be a delegate again tomorrow. It seems very straightforward to me. You
are not a delegate at this time.

| certainly don't think that you and the so-called Justice and Unity
Campaign should be allowed to keep denying Kathryn Davis, who did get

elected in this election, the seat that she was elected to.
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Teller's Report
2017 Pacifica Affilate Directors Election

SUMMARY

Themba Tshibanda and Efia Nwangaza were declared ELECTED in the public tally, which
included a coin toss to resolve a tie.

INTRODUCTION

Pacifica Bylaws Article Five, Section 1(B) (as amended) specifies that at a meeting in December
of each year the PNB will establish a protocol for balloting in the election of Affiliate Directors.
On December 15, 2016, Pacifica's current governing body approved such a motion and
specified that the election would be by email with a public tally to be held at KPFT on December
23, 2016.

VOTERS

The PNB Secretary's roster of current directors does not include a full compliment from WBAI.
Also, current Affiliate Directors are recused from this election per bylaws. The following
seventeen persons were sent ballots by the PNB Secretary, to be returned by email to the
Election Teller and a secondary Ballot Recipient: Grace Aaron, Johnathan Alexander, Wesley
Bethune, Jim Brown, Adriana Casenave, Bill Crosier, Jose Luis Fuentes-Roman, Jan Goodman,
Janet Kobren, Tony Norman, Michael Novick, Vinisha Patel-Adams, Ron Pinchback, Cerene
Roberts, Lewis Sawyer, Nancy Sorden, and Margy Wilkinson.

BALLOT CODES

Thirteen ballots from persons on the roster of current directors were received prior to the
election deadline of Thursday, December 22nd, 11:59 PM ET. Three ballots from persons not
on the roster were also received. These three ballots were categorized as "invalid" in the public
tally. Each ballot was assigned a confidential personal code by the voter and then a ballot
number by the Teller. The following chart identifies the ballot number assigned to each valid
ballot and the corresponding personal code.

Ballot # Voter Code
02 aBc$48

03 aton1929
04 babck

05 DALEK

06 DANG!

08 Fidel
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09 KING5

10 light
12 pEacE
13 pilot
14 rdb43
15 V2238
16 x1y2z

BALLOT DATA

The following ballot data is from the input file prepared for tallying the election using software.
Each voter can identify their ballot number using the Voter Code Chart above, and then confirm
that the candidate ranking sequence in the ballot data file corresponds with the markings on the
ballot that they sent. The public tally used anonymized printed copies of the emailed ballots and
the correspondence between printed copies and the ballot data file was confirmed at that time.
If any voter notices a discrepancy between the ballot they sent and the corresponding line of the
following ballot data file, they should bring this discrepancy to the attention of the PNB

Secretary, the Teller, and the Secondary Ballot Recipient.

# 2017 Affil 1

.TITLE 2017 PNB Affiliate Director Election Tally 1
.TITLE December 23, 2016

.CONTEST 2017_Affil_1_

.THRESHOLD DROOP

.STATISTICS-ON

.ELECT 2

.CANDIDATE BEAT, "David Beaton"
.CANDIDATE FITR, "Robert Fitrakis"
.CANDIDATE GUTI, "Jose Gutierrez"
.CANDIDATE NWAN, "Efia Nwangaza"
.CANDIDATE TSHI, "Themba Tshibanda"
.CANDIDATE WRIT, "Write-in"

01)
02) TSHI, NWAN

03) NWAN, TSHI

04) BEAT, GUTI, FITR
05) BEAT, GUTI, FITR
06) TSHI, NWAN

07)

08) NWAN, TSHI
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09) TSHI, NWAN
10) TSHI, NWAN

11)

12) BEAT, GUTI, FITR
13) BEAT, GUTI, FITR
14) TSHI, NWAN, FITR
15) NWAN, TSHI

16) NWAN, TSHI, FITR

DETAIL REPORT

2017 PNB Affiliate Director Election Tally 1
December 23, 2016

CANDIDATES:
David Beaton
Robert Fitrakis
Jose Gutierrez
Efia Nwangaza
Themba Tshibanda
Write-in

ELECTION RULES:
System: Choice Voting (STV)
Threshold Type: Droop (Integer)
Surplus Transfers: Fractional
Elected at end of round
Simultaneous Drop: When mathematically inevitable
Ties: 1) By drawing lots

13 valid ballots.

Electing 2 candidates.
Winning threshold is 5 votes.
There were 3 invalid ballots.
(16 total ballots processed.)

R T T R e e e e s T
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ROUND 1 -- Tally of 1st place votes.

CANDIDATE THIS ROUND TOTAL STATUS

Themba Tshibanda +5.00000 5.00000 ELECTED -- 1st round
David Beaton +4.00000 4.00000 CONTINUING

Efia Nwangaza +4.00000 4.00000 CONTINUING

Robert Fitrakis 0.00000 0.00000 DEFEATED -- 1st round
Write-in 0.00000 0.00000 DEFEATED -- 1st round

Jose Gutierrez 0.00000 0.00000 DEFEATED -- 1st round
EXHAUSTED PILE: 0.00000 0.00000

TOTALS: +13.00000 13.00000

-- Themba Tshibanda has been ELECTED because s/he has met the threshold.

-- Robert Fitrakis is declared DEFEATED, as his/her defeat was mathematically
inevitable.

-- Write-in is declared DEFEATED, as his/her defeat was mathematically
inevitable.

-- Jose Gutierrez is declared DEFEATED, as his/her defeat was mathematically
inevitable.

khkkkhkkkhkkkhkkhkkhkkkhhkkhkkhkkhkhhkhhkhkhkhkhhkhhkhhkhkhkhkhkhkhhkhhkhrhkhkrkhkhhkrrkhhxd

ROUND 2 -- Transferring all votes simultaneously from all defeated candidates.

CANDIDATE THIS ROUND TOTAL STATUS
Themba Tshibanda 0.00000 5.00000 ELECTED -- 1st round
David Beaton 0.00000 4.00000 DEFEATED -- 2nd round
Efia Nwangaza 0.00000 4.00000 CONTINUING
Robert Fitrakis 0.00000 0.00000 DEFEATED -- 1st round
Write-in 0.00000 0.00000 DEFEATED -- 1st round
Jose Gutierrez 0.00000 0.00000 DEFEATED -- 1st round
EXHAUSTED PILE: 0.00000 0.00000
TOTALS: 0.00000 13.00000
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-- David Beaton is declared DEFEATED because s/he was tied for last place, and

also tied in all previous rounds, so regulations required drawing lots to
choose which tied candidate to eliminate.

R T L e e e e T s

ROUND 3 -- David Beaton has been DEFEATED -- transferring all votes.

CANDIDATE THIS ROUND TOTAL STATUS

Themba Tshibanda 0.00000 5.00000 ELECTED -- 1st round
Efia Nwangaza 0.00000 4.00000 ELECTED -- 3rd round
David Beaton -4.00000 0.00000 DEFEATED -- 2nd round
Robert Fitrakis 0.00000 0.00000 DEFEATED -- 1st round
Write-in 0.00000 0.00000 DEFEATED -- 1st round
Jose Gutierrez 0.00000 0.00000 DEFEATED -- 1st round
EXHAUSTED PILE: +4.00000 4.00000

TOTALS: 0.00000 13.00000

-- Efia Nwangaza has been ELECTED, by the process of elimination.

R L e e e e e T s

ELECTION COUNT SUCCESSFULLY COMPLETED

Terry Goodman, Teller
Joseph Davis, Secondary Ballot Recipient
Public Tally Witnesses: Adriana Casenave, Tucker Wilson

Friday, December 23, 2016

ChoicePlus Pro -- Version 2.3.2
(c) 1993-2006 Voting Solutions -- All Rights Reserved
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PACIFICA FOUNDATION RADIO
PACIFICA NATIONAL BOARD REGULAR MEETING
From Various Locations via Telephone Conference
DRAFT AGENDA - Open Meeting
Thursday, January 26, 2017 - 8:30PM ET

. Call to Order

A. Roll call and establishment of quorum

Grace Aaron, KPFK Sabrina Jacobs, KPFA
Jonathan Alexander, KPFK Ken Laufer, WBAI

Jim Brown, WPFW Robert L. Mark, KPFT

Sharon Brown, KPFK Efia Nwangaza, WMXP Affiliate
William Campisi, KPFA Cerene Roberts, WBAI
Adriana Casenave, KPFT Nancy Sorden, WPFW

Bill Crosier, KPFT Alexander Steinberg, WBAI

Kathryn Davis, WBAI Aki Tanaka, KPFA

Benito Diaz, WPFW Themba Tshibanda, Uhuru Radio Affiliate
Rhonda Garner, KPFT Andrea J. Turner, KPFA

Jan Goodman, KPFK Maskeelah-Myrtle Washington, WPFW

2016 Secretary:
Janet Kobren

B. Identify Timekeepers - one for speakers (90 seconds) and one for agenda
items
C.  Excused absences
D. Agenda Approval (30 min.)
Il. Directors introduce themselves (@90 seconds = appx 35 min.)
lll. Schedule Regular Monthly PNB Meetings (10 min.)
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IV.  Protem Chair and Protem Secretary Elections (15 min.)

Per Article 15, Section 1 of the bylaws (see http://pacifica.org/
indexed_bylaws/art15sec1.html), “all elections by ... Directors, shall be
conducted by ... Instant Runoff Voting Method where there is only one seat
or position to be filled”. The process for the election of Protem Chair and
Protem Secretary should involve the following: 1) nomination open and
close dates, 2) identification of ballot preparer, teller and second ballot
recipient, 3) date for sending out ballots, 4) ballot return deadline, 5)
public tally of ballots date and location, and 6) teller notification of ballot
results date.

V. Timeline for IRV Elections of Permanent 2017 PNB Officers (15 min.)

Per Article 15, Section 1 of the bylaws (see http://pacifica.org/
indexed_bylaws/art15sec1.html), “all elections by ... Directors, shall be
conducted by ... Instant Runoff Voting Method where there is only one seat
or position to be filled”. The process for the election of each officer
position (Chair, Vice Chair, Secretary) and Recording Secretary should
involve the following: 1) nomination open and close dates, 2) identification
of ballot preparer, teller and second ballot recipient, 3) date for sending
out ballots, 4) ballot return deadline, 5) public tally of ballots date and
location, and 6) teller notification of ballot results date.

VI. Adjourn (by 10:00 PM ET)

2
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