

MISSION STATEMENT AND BYLAWS



Friends of WGDR, Incorporated





1- The primary mission of the Friends of WGDR, Inc., is to manage and/or to own and/or to support WGDR Community Radio so as to uphold and facilitate the principles of free speech and democratic organizational process.



2- A secondary mission of the Friends of WGDR, Inc., is to encourage, safeguard and honor the volunteer creativity of the community input in all aspects of WGDR.



3- WGDR is an educational, community radio station broadcasting (from the campus of Goddard College) to provide non-commercial broadcasting resources for students, staff, faculty, and community members of the Central Vermont area, 



4-The goal of the station is to enhance individual exploration and creativity within a free-format design of volunteer programming in order to better inform, and interact with, the listening community of the station's service area. 



5-The station seeks to encourage and facilitate community participation, critical feedback, lively debate, and local expressions on all issues brought forward for discussion and examination through the station's programs. 













Article 1: Organization & Purpose 



This Corporation is organized under the provisions of Title 11B, Vermont Statutes Annotated,  Nonprofit Corporations. The Corporation shall always be operated exclusively for such purposes as shall qualify it as an exempt organization under Section 501 (C)(3) of the Internal Revenue Code of 1954, as amended.





Article II:  Name and Corporation Office



Section 1: The name of this Corporation shall be Friends of WGDR, Incorporated.



Section 2:  The Principal office of the Corporation shall be in the town of Calais in Washington County, State of Vermont. The Corporation may have such other offices within the State of Vermont as the Board of Directors may determine from time to time.



Section 3: The Corporation shall have and continuously maintain in the State of Vermont a registered office and a registered agent, whose office is identical with such registered office.





Article III:  Membership



Section 1:  Voting Members

must be a listener

pay five dollars annual dues or request a waiver from dues

be at least 18 years old or age of majority (for legal reasons only) (1). 

 

Section 2:  Voting

A voting member must be present at the annual meeting to vote OR



Section 3:  Active Voting Members

a) An active member is defined by being recognized by other present active members as one who: 

1) attends meetings regularly OR 

2) is a committee member OR 

3) is a board member OR 

4) is a programmer OR 

5) is a station volunteer OR 

6) is a volunteer to the FoGDR organization in that year. 



An active member may request an absentee ballot or assign someone to stand in for them (a proxy) to vote their preference at the meeting. Proxies can only represent one person per annual meeting, and the must provide written permission (letter or email to attending active member accepted). 



Section 4:  Non-voting Members

a) Other non-voting types of membership may be defined by the board. 

People less than 18 years of age who meet all other voting member criteria have the right to participate in the discussions and debates at the annual meetings. The group will give formal hearing of their voting preference (in lieu of voting privileges) before the vote. (2)





Section 5: Annual Meetings and Special Meetings of the Friends of WGDR



a) A quorum of the Meetings of shall be whoever is present at a duly warned meeting.

b) Warning shall be as public as possible, on the station if possible, posted at all local food coops, and on the internet at FoWGDR website, on the bulletin board at the station, and on newsletters of FoWGDR that exist.

c) FoWGDR meetings shall have the authority to add to the agenda of FoWGDR and bring any items to a vote.

d.) FoWGDR Annual Meeting shall make a nonbinding recommendation choice 1 and 2 of the Office of President.





Article IV:  Board of Directors



Section 1. Its Board of Directors shall manage the activities of the Corporation. Directors must be residents of the State of Vermont. As required by the FCC, at least three-quarters of the Directors must be U.S. citizens.



Section 2. The number of Directors on the Board shall be not less than five (5) nor more than fifteen (15), striving for an optimum of nine (9). No decrease in number shall have the effect of shortening the term of any incumbent Director. A majority of the Board of Directors shall be elected by the membership at Annual Meetings. 

Two (2) of these positions shall be filled by Representatives who shall be elected for a two-year term by a vote of WGDR programmers and volunteers. So that these terms are staggered, the first elections shall be held for one seat having an initial one-year term and one seat having an initial two-year term. Thereafter both seats shall have two-year terms, with neither being elected in the same year. These elections shall coincide with the election of officers held at the annual meeting, such that the volunteer representative and officers shall all be seated at the annual meeting. 

Volunteers can vote to waive special board representation for their group in any year.

	c) The Station Manager is to be a non-voting member of the board, with the power to cast a tie-breaking vote only. 

 

Section 3: Directors, other than the Volunteers’ Representatives, shall be elected by a majority of voting members at a duly called annual meeting, a quorum being present, for a term of two (2) years or until their successors are elected. Directors shall be elected in such manner that the terms of not more than one half of the Directors expire in any one year. No Director may serve more than three consecutive terms. A former Director who has served three consecutive terms may return after an interval of one year. Such return will follow normal nomination and elective procedures.

	a) A quorum of the board is defined as a majority of the board. 



Section 4: Any vacancy in the Board of Directors  may be filled by an affirmative vote of a majority of the remaining Directors, though less than a quorum, or by a sole remaining Director; and such Director so elected shall hold office until the next annual meeting.



Section 5: Any individual director may be removed with cause by an affirmative vote of consensus minus one, excluding the board member at issue by Directors entitled to vote at a special meeting of the Directors called expressly for that purpose, and at which a quorum is present.  

The public notice of such meeting shall specifically set forth the business to be transacted at the meeting. This notice shall include the reason for removal.

The Director considered for removal shall be given an opportunity to be present and to be heard at the meeting at which his removal is considered.(3)

c)  Any Director removed shall have recourse to the general membership for appeal.



Article V:  Meetings



Section 1. The annual meeting of FoWGDR shall be held at such time, within thirteen months following the preceding meeting, as scheduled by the Directors at any regular or special meeting of the Directors.



Section 2. Meetings of the Directors for any purpose may be called by the President or acting President or by any two Directors. The time and place of meeting shall be fairly warned.



Section 3. Meetings of the Directors shall be held within the State of Vermont.



Section 4. A majority of the sitting Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.



Section 5. The act of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board, except as otherwise provided by these Bylaws. Directors may vote by written proxy on specific issues of concern.



Section 6. Meetings of the Board of Directors or meetings of any committee designated by such Board may be held by means of telephone conference or equipment of similar communications by means of which all Directors or Committee members participating in the meeting communicate with each other, and such participation in a meeting pursuant to this section shall constitute presence in person at such meeting.



Section 7. Any action required by the law to be taken at a meeting of the Directors of the Corporation or any action which may be taken at a meeting of the Directors, or of a committee of the Directors may be taken without a meeting if all the Directors or all of the members of the committee, as the case may be, sign written consents setting forth the action taken or to be taken at any time before or after the effective date of such action, which consents shall be filed with the Minutes of the Directors’ meetings or committee meetings, as the case may be, and shall have the same effect as a unanimous vote.



Section 8. Any action without a meeting by agreement of two thirds of the Directors shall be deemed action of the Board of Directors if all Directors know of the action taken and no Director makes prompt objection to such action. (4)

	If a meeting otherwise valid of the Board of Directors or if any committee is held without call or notice where such is required, any action taken at such a meeting shall be deemed ratified by a Director or committee member who did not attend, unless after learning of the action taken and of the impropriety of the meeting he makes prompt objection thereto. 

	Objection by a Director or committee member shall be effective only if written objection to the holding of the meeting or to specific action so taken is filed with the Secretary of the Corporation. (5)



Article VI:  Officers

Section 1.  The Officers of the Corporation shall be a President, one or more Vice Presidents (the number thereof to be determined by the Board of Directors or Co-Chairs), a Secretary, and a Treasurer, each of whom shall be elected by the Board of Directors. Such other Officers as may be necessary may be elected or appointed by the Board of Directors. Any two or more offices may be held by the same person.

Section 2.  The Officers of the Corporation to be elected by the Board of Directors shall be elected at the annual meeting of the Board. If the election of the officers is not held at such meeting, such election shall be as soon thereafter as is convenient. Each officer shall hold office for one year or until his or her successor has been duly elected and qualifes or until his death or until he resigns or is removed in the manner hereinafter provided. 

Section 3. Any Officer or agent elected or appointed by the Board of Directors may be removed by the Board by a two thirds vote of the remaining Directors whenever in its judgment the best interest of the Corporation. (7)

Section 4.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors until the next Annual Meeting.

Section 5. The President shall be the principal officer and shall preside at all meetings.

Section 6. The Vice-President, in the absence of of the President or his or her ability to act, shall be acting President. Any Vice President shall have such other powers and perform such other duties as the Directors may from time to time prescribe.

Section 7. The Treasurer shall have general charge of financial matters of the Corporation, except as the Directors may otherwise provide. He shall keep, or cause to be kept, accurate books of account, and have such other powers and perform such other duties as the Directors may from time to time prescribe.

Section 8. The Secretary shall keep the minutes of the meetings of the Board in one or more books provided for that purpose, and shall notify all Directors and see that all notices are duly given in according with the provisions of these Bylaws or as required by the law. The Secretary shall take the care and custody of the papers of the Corporation. In general, the Secretary shall perform all duties incident to the office of Secretary and such other duties as from time to time be assigned to him or her by the President or the Board.

 









Article VII:  Contracts, Checks, Deposits and Funds



Section 1:  The Board may authorize any officer or officers, agent or agents of the Corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation; and such authority may be general or confined to specific instance.



Section 2: The treasurer and such officer or officers, agent or agents of the Corporation, as determined from time to time by resolution of the board, shall sign all checks, drafts or order for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation.  In the absence of such determination by the Board, such instruments shall be signed by the Treasurer and countersigned by the President of the Corporation.



Section 3:  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories as the Board may select.



Section 4:  The Board may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purpose or for any special purpose of the Corporation.  All gifts, accepted or rejected, must be on record and made public by the treasurer at the annual meeting.  Donations shall not affect programming. (7)





Article VIII:  Committees



Section 1.  A committee, called an emergency session committee (ESC), comprised of available Officers and Directors of the Corporation shall exercise the authority of the board in case of a legitimate emergency or, in cases of the absence of a quorum, to handle immediate business on an emergency basis only.  EXCEPT that no such committee shall have or exercise the authority of the Board of Directors to:

Amend the articles of incorporation;

Adopt a plan of merger or consolidation;

Amend the bylaws of the Corporation;

Approve the sale or other disposition of all or substantially all of the property and assets of the corporation other than in the usual course of business;

Approve the voluntary dissolution of the corporation or revocation of such resolution.

All decisions made under the rules of this article shall be reviewed by the full Board of Directors at the next full meeting.

	F. Make any decisions other than on a legitimately determined emergency, to be determined as following:



	Criteria and process for calling and determining a legitimate ESC meeting:

Determine who is the acting president.

Acting president determines if it is in fact an emergency.

Acting secretary contacts all board members and makes public announcement of emergency meeting IMMEDIATELY.

At the meeting/ES the first agenda item must be to determine if it is an actual emergency before proceeding. If it is not then it must be dealt with in accordance with standard meeting procedures as provided in Article V on meetings and the calling of meetings.

The board members present at an ES may only make decisions on a validly determined emergency situation. ES do NOT have any extended powers of the board. All items under section 1, a-e apply here. 



Section 2. A. Other committees not having and exercising the authority of the Board of Directors in the management of the Corporation may be designated by a resolution adopted by a majority of the Directors present at a meeting at which a quorum is present.  Members of such committees need not be Directors of the Corporation. 



B. In addition to the already existing committees and ones listed below, new committees from the public are subject to approval of the Board of Directors, as needed. New committees formed prior to approval cannot take action in the name of the corporation/FoWGDR. Ad hoc committees may be formed by the board and by any committee. 



	C. A Hiring Committee shall be established to seek, interview and make recommendation(s) for station managerial personnel to be approved by the board and the general membership at a general meeting. The Hiring Committee shall be made up of programmers, department leaders and community volunteers. The Board of Directors shall under no circumstances take it upon themselves to hire station personnel without approval of the general membership which can only give such approval on a one time basis.



	D. A Personnel Grievance Committee shall be established to oversee and make recommendations and/or binding determinations on personnel conflict and grievance issues. This shall be part of a comprehensive system of airing and consideration of any grievances arising from and involving personnel at the station, which will include an appeals process to ensure a fair and equitable due process for all station personnel, as well as the option of inside or outside mediation by a neutral party agreed upon by all parties involved.





Article IX:  Amendments



These bylaws may be altered, amended or repealed or new bylaws may be adopted by a 2/3 vote of the general membership at an Annual Meeting. Directors must approve by a majority of whole board the notice of amendment prior to warning.  





Article X: Indemnification of Directors and Officers



Each director or officer and each former director or officer may be indemnified by the Corporation against all costs and expenses incurred by him in connection with any claim, action, suit or proceeding to which he may be made a party by reason of his being or having been a director or officer of the corporation; provided that no indemnification shall be provided for any person with respect to any matter as to which he shall have been finally adjudicated in any action, suit or proceeding not to have acted in good faith in the reasonable belief that his action was in the best interest of the corporation, or, with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful. The Corporation may at any time through action of its board of directors obtain appropriate indemnification insurance, to insure itself against any liability which may arise under this Article.





Article XI:  Distribution of Earnings and Profits



No part of the net earnings shall inure to the benefit of, or be distributable to its members, trustees, directors, officers or other private persons, except as authorized and empowered to pay reasonable compensation for services rendered and make payments and distributions in furtherance/compliance with Section 501 (c) (3).



*   *   *   *   *   *   *   *   *   *   *   *   *   *   *   *   *   *   *



Bylaws Committee  Minutes Aug. 28th 2002



In attendance: Charles, Loona, John B. Renee, and Tonio.



Topic of discussion:  Board of Directors, and briefly touching on Meetings.



We decided that Vermont residency be a requirement of Board membership.



We discussed the idea of bringing up referendums or “propositions” (a la California) at special meetings, and being able to call special or emergency meetings. We discussed the idea, without resolution that it should be done by gathering a certain number of signatures, perhaps 100 to be able to call a special meeting, to prevent meetings being called frivolously.



We discussed the issue of quotas to ensure diversity on the board. We decided that we didn’t like the idea of rigid quotas. Ideally we would like to have diversity on the board representing male, female, young and old, programmers, volunteers, community listeners, and Goddard representatives. Despite that we agreed to protectively maintain a quota of at least two programmers or volunteers, which could be waived by a vote amongst the programmers and volunteers themselves if they so desired.



We discussed the size of the board and agreed upon, not less than 5 and not more than 15 members, ideally to be maintained around 9 members give or take.



We discussed and agreed upon the idea of staggered terms. Elections would be held once a year at regular annual board meetings for that purpose. We briefly discussed being able to remove any individual board member by a 2/3 vote of the general membership at a specially called meeting. 



The desire was expressed that the majority of the board be elected by the community at large in a town meeting style forum. The issue of elections being subject to town meeting forum has been consistently brought up and endorsed in previous meetings.



Next meeting will be at La Brioche, Monday morning at 7:30, and will continue on a weekly basis until further notice.



If I have left anything out or misrepresented anything, please feel free to add or correct.





Bylaws Committee Minutes from Sept. 2nd, 2002 Meeting 



Attending: Charles, John B, Loona, Tonio 



We started off by defining the term quorum. We defined it as a majority of the board. 



Vermont state law defines it as at least 10% of membership present. That is, there has to be at least 10% of the membership present to constitute a quorum from which official business or a vote can be validly conducted. 



I looked it up in the dictionary. Quorum: The minimum number of officers and members of a constituted body necessary for the valid transaction of business. 



We had concern about the complications of having different definitions of a quorum for the board and for general meetings. But we were also concerned about one member of the board constituting 10% and therefore a quorum. 



We agreed upon the idea of having 2 year terms for board members with a 3 term limit, requiring a one year break before being eligible to run again. 



We discussed how officers were to be elected, whether by the board itself or the general membership. We discussed the ideas of doing runoff balloting for electing board members and giving the board the choice between the top 3 vote getters for president, or having voting members write in their first and second choice for president as non-binding recommendations for the board to consider. 



We agreed that the board would fill vacancies themselves till the next annual election. 



We discussed removal of board members by the board itself. 2/3 vote vs. consensus. We agreed upon consensus minus one, excluding the board member at issue. 



Goddard representative board member or members could be eliminated if and when the college changed itself or eliminated itself out of the picture with WGDR. 



That completed the Article on Board of Directors. 



On the issue of Meetings we agreed to most of the sections in the WERU bylaws with the following additions or changes: 

Sect. 1. OK as is. 

2. OK with the addition that the Secretary be required to notify all directors (board members) of all meetings. 

3. All meetings to be held in Vermont. 

4. OK as is. 

5. OK, with a majority of the majority constituting a quorum. 

6. OK, with consensus agreement. 

7. OK as is. 

8. First part OK. Scratch the second part. 



Proposals to work into by-laws: 

Hiring of station manager should be on the recommendation of a hiring committee. 



Board cannot make conceptual changes (by-laws, mission statement) without 2/3rd vote of members. 



We worked on the Article 6, Officers. 



We discussed how many officers we wanted or needed and decided to start with a president, vice-president (or chair and co-chair), secretary and treasurer, and to allow the board to create any other officers that it deemed necessary. 



We discussed the issue of executive committees and possible formation of power blocks on the board, and how to avoid them, without resolution. 



We agreed on the following sections: 



1. OK as is. 

2. Ok as is. 

3. Pertained to removal of Officers on the board. We discussed whether to require 2/3 vote, majority vote, or consensus minus 1 or 2 for removal. It was clarified that this was not to remove the member from the board, only to strip the position of officer from them. 



We agreed to add to Article 4, section 2 the following: the Station Manager is to be a non-voting member of the board, with the power to cast a tie-breaking vote only. 





Bylaws Committee Meeting Minutes for Sep 9th 2002



Attending: Charles, John P, Loona, Renee, Tonio



We worked on the Article VI:  Officers.



We discussed how many officers we wanted or needed and decided to start with a president, vice-president (or chair and co-chair), secretary and treasurer, and to allow the board to create any officers that it deemed necessary.



We discussed the issue of executive committees and possible formation of power blocks on the board, and how to avoid them, without resolution.



We agreed on the following sections:



OK as is.

Ok as is.

Pertained to removal of Officers on the board. We discussed whether to require 2/3 vote, majority vote, or consensus minus 1 or 2 for removal. It was clarified that this was not to remove the member from the board, only to strip the position of officer from them.



We agreed to add to Article 4, section 2 the following: the Station Manager is to be a non-voting member of the board, with the power to cast a tie breaking vote only.





Bylaws Committee Minutes from Oct. 14, 2002



Charles Rossell, Gerard Renfro, John Pottast, Tonio E.



Article VIII:  Committees



We started off discussing the issues/pros and cons of the workings of executive committees. We, those present, all agreed that we did not like the possible implications of being at the mercy of executive committee actions and the potential secrecy and power issues that tend to arise in executive committee environments.



But we also acknowledged the need to be able to act quickly in a situation where there was not time to call a board meeting. Instead of an executive committee we discussed and agreed upon the concept of an Emergency Session (ES) of the board to address emergencies that had to be dealt with immediately.



One of the main concerns being availability of all board members on very short notice to deal with emergency situations. So we set up criteria and a process for calling and determining legitimate Emergency Session:



Determine who is the acting president.

Acting president or equivalent determines if is in fact an emergency.

Acting secretary contacts all board members and makes public announcement of emergency meeting, IMMEDIATELY.

At the meeting/ES the first agenda item must be to determine if it is an actual emergency before proceeding, if it is not then it must be dealt with in accordance with standard meeting procedures as provided in Article V on meetings and the calling of meetings.

The board members present at an ES may only make decisions on a validly determined emergency situation, and

g.	do NOT have any extended powers of the board;.

            and may NOT:

h.	Amend the articles and bylaws of the corporation;

i.	Adopt a plan of merger or consolidation;

j.	Sell or approve the sale or disposition of property and assets of the corporation other than in the usual course of business;

k.	Approve the voluntary dissolution of the corporation or revocation of such resolution;

l.	There may be other limitations placed on the board meeting in ES.



We agreed to strike Section 2 from the WERU bylaws.



In addition to the already existing committees new committees must be formed at, or subject to approval at a general meeting, as needed. New committees formed prior to approval cannot take action in the name of the corporation/FoWGDR.



We also discussed and agreed that generally the board cannot make major decisions pertaining to programming and personnel at the station itself without a broader consensus subject to inner governing structures and policies and procedures of the station itself.



Addendum to Article VIII Committees:



A Hiring Committee shall be established to seek, interview and make recommendation(s) for station managerial personnel to be approved by the board and the general membership at a general meeting. The Hiring Committee shall be made up of programmers, department leaders and community volunteers. The Board of Directors shall under no circumstances take it upon themselves to hire station personnel without approval of the general membership which can only give such approval on a one time basis.



A Personnel Grievance Committee shall be established to oversee and make recommendations and/or binding determinations on personnel conflict and grievance issues. This shall be part of a comprehensive system of airing and consideration of any grievances arising from and involving personnel at the station, which will include an appeals process to ensure a fair and equitable due process for all station personnel, as well as the option of inside or outside mediation by a neutral party agreed upon by all parties involved.





Article IX:  Amendments



These bylaws may be altered, amended or repealed or new bylaws may be adopted by a 2/3 vote of the general membership at an Annual Meeting.



Article X: Indemnification of Directors and Officers



Each director or officer and each former director or officer shall be indemnified by the Corporation against all costs and expenses incurred by him in connection with any claim, action, suit or proceeding to which he may be made a party by reason of his being or having been a director or officer of the corporation; provided that no indemnification shall be provided for any person with respect to any matter as to which he shall have been finally adjudicated in any action, suit or proceeding not to have acted in good faith in the reasonable belief that his action was in the best interest of the corporation, or, with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful. The Corporation may at any time through action of its board of directors obtain appropriate indemnification insurance, to insure itself against any liability which may arise under this Article.



We also discussed the board cannot go on the air officially representing themselves without incurring insurance problems and significant increase in premiums, subject to issues of potential libel.



Article XI:  Distribution of Earnings and Profits



No part of the net earnings shall inure to the benefit of, or be distributable to its members, trustees, directors, officers or other private persons, except as authorized and empowered to pay reasonable compensation for services rendered and make payments and distributions in furtherance/compliance with Section 501 (c) (3).




