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Form 990 Under section 501 (c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung 2011

Department of the Treasury
benefit trust or private foundation )

Open to Publl
Internal levenue Service ► The organization may have to use a copy of this return to satisfy state reporting requirements. Inspection

A For the 2011 calendar year, or tax year beginning OCT 1 , 2011 and ending SEP 30 , 2012

B Check if
applicable

Address

C Name of organization

PACIFICA FOUNDATION RADIO

D Employer identification number

haannge Doing Business As 94-1347046
Oreium

=Termin-

Number and street (or P.O. box if mail is not delivered to street address)

1925 MARTIN LUTHER KING JR WAY

Room/suite E Telephone number

510-849-2590
e
uded

=return City or town, state or country, and ZIP + 4 G Gross receipts $ 12 , 935 , 031.
O'4pp'Ica-ticn BERKELEY , CA 94704-1037 H(a) Is this a group return

pending
FS Name and address of principal officer SUMMER REESE
AME AS C ABOVE

for affiliates? =Yes ® No

H(b) Are all affiliates included2 =Yes =No

I Tax-exem pt status: ® 501 ( c )( 3 ) =501 ( c )( 1 ( insert no. ) L 4947 ( a )( 1 ) or 0 527 If "No," attach a list. (see instructions)

J Website : 10, WWW. PACIFICA. ORG H(c) Group exemption number ►
K Form of organization: ® Corporation F] Trust F-1 Association F-1 Other ► L Year of formation: 19 4 6 M State of legal domicile: CA

Part I I Summary

O
N

0
LU
U".)

LU
Z
Z

a)

1 Briefly describe the organization's mission or most significant activities: NON-COMMERCIAL, LISTENER
SUPPORTED EDUCATIONAL AND COMMUNITY PUBLIC RADIO

E 2 Check this box ► if the organization discontinued its operations or disposed of more than 25% of its n et assets.
ar
0 3 Number of voting members of the governing body (Part VI, line 1 a) 3 22

Cdolf 4 Number of independent voting members of the governing body (Part VI, line 1 b) 4 22

5 Total number of individuals employed in calendar year 2011 (Part V, line 2a) 5 246
6 Total number of volunteers (estimate if necessary) 6 1975
7 a Total unrelated business revenue from Part VIII, column (C), line 12 7a 0.

b Net unrelated business taxable income from Form 990-T, line 34 7b 0.

Prior Year Current Year

y 8 Contributions and grants (Part VIII, line 1h) 13 , 093 , 432. 11 , 971 , 238.
9 Program service revenue (Part Vill, line 2g) - 270 , 097. 326 , 396.

o 10 Investment Income (Par^VIU._column_(f_ Jines_3,4, aid 7dJ 36 , 461. 25 , 953.
11 Other revenue (Part VI I I yf colum((^^-^^A^ Ilnb`s;5p1'6d;:8c c, 1 oc,and 11 e) 388 , 694. 271 , 150.
12 Total revenue -add lines 8 rou ha. must a ual-Part Vil l column (A) , line 12 ) 13 , 788 , 684 . 12 , 594 , 737.
13

l o'n
(A)

t
Grants and similar amo s paid (PartPart IX, column , II ^^ .3) 0 . 0.

14

I f f

Benefits paid to or for rt7r?bersr IX,columnn(A), II ,eU4)9 0. 0.

15 Salaries, other compenslatlon employee benefits_(Part IXfcolumn (A), lines 510) 7 , 084 247 . 7 331 , 264 .
16a Professional fundralsm fees (P rt_'I)C;'c6lu in h (A)lire 11 e) ! 0 . 0 .

K
b Total fundraising expenses.(^a l 1,875,219.

W 17 Other expenses (Part IX, column (A), lines 11 a-11 d, 11 f-24e) - 7 , 273 , 144. 6 1 284 , 033.
18 Total expenses. Add lines 13.17 (must equal Part IX, column (A), line 25) 14 , 357 , 391. 13 , 615 297.
19 Revenue less expenses. Subtract line 18 from line 12 <568 , 707. > <1 , 020 , 560.

6 Be g innin g of Current Year End of Year

20 Total assets (Part X, line 16) 5 , 407 , 401. 4 , 767 , 889.
21 Total liabilities (Part X, line 26) 3 368 , 393. 1 4 , 083 , 833.
22 Net assets or fund balances. Subtract line 21 from line 20 2 , 039 , 008. 684 , 056.

I vart II algnazure MOCK

Under penalties of perjury, I declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is

true, correct, and comple Declaration of preparer (other than offs based on all information of which preparer has any knowledge.

' 3 '

Sign Signature of officer

Here SUMMER REESE , INTERIM EXECUTI
Type or print name and title

Print/Type preparer's name Preparers signatu

Paid LYNN HENLEY
Preparer Firm's name ARMANINO LLP
Use Only Firm's address p, 12667 ALCOSTA BOU VARD ,

SAN RAMON CA 94583-4427
May the IRS discuss this return with the preparer shown above? (see instruc
132001 01-23-12 LHA For Paperwork Reduction Act Notice , see the sep.



Form 990 2011 PAC I F I CA FOUNDATION RADIO 94-1347046 Pa e 2
Part III Statement of Program Service Accomplishments

Check if Schedule 0 contains a response to any question in this Part III

1 Snefly descnbe the organization ' s mission-

NON-COMMERCIAL, LISTENER SUPPORTED EDUCATIONAL AND COMMUNITY PUBLIC

2 Did the organization undertake any significant program services dunng the year which were not listed on

the pnor Form 990 or 990-EZ? _ DYes ® No

If "Yes," descnbe these new services on Schedule 0

3 Did the organization cease conducting, or make significant changes in how it conducts, any program services? Yes ® No

If "Yes," descnbe these changes on Schedule 0

4 Descnbe the organization 's program service accomplishments for each of its three largest program services, as measured by expenses.

Section 501 (c)(3) and 501 (c)(4) organizations and section 4947(a)(1) trusts are required to report the amount of grants and allocations to

others , the total expenses , and revenue , if any , for each program service reported.

4a (Code ) (Expenses $ 6,980,925 . including grants of $ ) (Revenue $ 326,396.
OWNS AND OPERATES FIVE NON-COMMERCIAL RADIO STATIONS, A NEWS SERVICE,
AND PROVIDES COPIES OF RADIO PROGRAMS TO OTHER NON-COMMERCIAL RADIO
STATIONS, SCHOOLS, COLLEGES, UNIVERSITIES, AND INDIVIDUALS

4b (Code ) (Expenses $ including grants of $ ) (Revenue $

4c (Code ) (Expenses $ including grants of $ ) (Revenue $

4d Other program services (Descnbe in Schedule 0)

(Expenses $ including grants of $ ) (Revenue $

4e Total oroaram service expenses ► 6,980.925.

132002
Form 990 (2011)

02-09-12



Form 990

1 Is the organization described in section 501 (c)(3) or 4947(a)(1) (other than a private foundation)?

Yes I No

If 'Yes," complete Schedule A 11 I X

2 Is the organization required to complete Schedule B, Schedule of Contnbutors?

3 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to candidates for

public office? If "Yes,' complete Schedule C, Part 1 3 X

4 Section 501(c)(3) organizations . Did the organization engage in lobbying activities, or have a section 501(h) election in effect

during the tax year? If 'Yes," complete Schedule C, Part 11 4 X

5 Is the organization a section 501 (c)(4), 501 (c)(5), or 501 (c)(6) organization that receives membership dues, assessments, or

similar amounts as defined in Revenue Procedure 98.199 If 'Yes," complete Schedule C, Part 111 5 X

6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donors have the right to

provide advice on the distribution or investment of amounts in such funds or accounts? If "Yes," complete Schedule D, Part 1 6 X

7 Did the organization receive or hold a conservation easement, including easements to preserve open space,

the environment, historic land areas, or historic structures? If "Yes," complete Schedule D, Part 11 7 X

8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? If "Yes," complete

Schedule D, Part Ill - - 8 X

9 Did the organization report an amount in Part X, line 21, serve as a custodian for amounts not listed in Part X, or provide

credit counseling, debt management, credit repair, or debt negotiation services? If "Yes," complete Schedule D, Part IV 9 X

10 Did the organization, directly or through a related organization, hold assets in temporarily restricted endowments, permanent

endowments, or quasi-endowments? If "Yes," complete Schedule D, Part V 10 X

11 If the organization's answer to any of the following questions is "Yes," then complete Schedule D, Parts VI, VII, VIII, IX, or X

as applicable.

a Did the organization report an amount for land, buildings, and equipment in Part X, line 10? If "Yes, " complete Schedule D,

Part V1 I1a X

b Did the organization report an amount for investments - other securities in Part X, line 12 that is 5% or more of its total

assets reported in Part X, line 169 If "Yes," complete Schedule D, Part Vll -

c Did the organization report an amount for investments - program related in Part X, line 13 that is 5% or more of its total

assets reported in Part X, line 16? If "Yes," complete Schedule D, Part Vlll - -

d Did the organization report an amount for other assets in Part X, line 15 that is 5% or more of its total assets reported in

Part X, line 169 If "Yes," complete Schedule D, Part IX -

e Did the organization report an amount for other liabilities in Part X, line 25? If "Yes, " complete Schedule D, Part X

f Did the organization's separate or consolidated financial statements for the tax year include a footnote that addresses

the organization's liability for uncertain tax positions under FIN 48 (ASC 740)? If "Yes, " complete Schedule D, Part X

12a Did the organization obtain separate, independent audited financial statements for the tax year? If "Yes, " complete

Schedule D, Parts XI, X11, and X111

b Was the organization included in consolidated, independent audited financial statements for the tax year?

If "Yes, " and if the organization answered "No" to line 12a, then completing Schedule D, Parts Xl, XII, and X111 is optional 12b X

13 Is the organization a school described in section 170(b)(1)(A)(u)? If "Yes, " complete Schedule E 13 X

14a Did the organization maintain an office, employees, or agents outside of the United States' - - - - 14a X

b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising, business,

investment, and program service activities outside the United States, or aggregate foreign investments valued at $100,000

or more? If "Yes,' complete Schedule F, Parts I and IV - 14b X

15 Did the organization report on Part IX, column (A), line 3, more than $5,000 of grants or assistance to any organization

or entity located outside the United States? If "Yes," complete Schedule F, Parts 11 and IV -

16 Did the organization report on Part IX, column (A), line 3, more than $5,000 of aggregate grants or assistance to individuals

located outside the United States? If "Yes," complete Schedule F, Parts Ill and IV - - - --

17 Did the organization report a total of more than $15,000 of expenses for professional fundraising services on Part IX,

column (A), lines 6 and 11 e? If 'Yes,' complete Schedule G, Part I -

18 Did the organization report more than $15,000 total of fundraising event gross income and contributions on Part VIII, lines

1 c and 8a? If 'Yes,' complete Schedule G, Part 11 - - - -

19 Did the organization report more than $15,000 of gross income from gaming activities on Part VIII, line 9a? If "Yes,"

complete Schedule G, Part 111

20a Did the organization operate one or more hospital facilities? If "Yes," complete Schedule H - - - -

b If "Yes" to line 20a. did the oraanization attach a coov of its audited financial statements to this return?

Form 990 (2011)

132003
01-23-12



Form 9902011 PACI F I CA FOUNDATION RADIO 94-1347046 Page 4
Part IV Checklist of Required Schedules (continued)

Yes I No

21 Did the organization report more than $5,000 of grants and other assistance to any government or organization in the

United States on Part IX, column (A), line 12 If "Yes," complete Schedule 1, Parts I and 11 21 X

22 Did the organization report more than $5,000 of grants and other assistance to individuals in the United States on Part IX,

column (A), line 22 If "Yes," complete Schedule 1, Parts I and 111 - - - 22 X

23 Did the organization answer "Yes" to Part VII, Section A, line 3, 4, or 5 about compensation of the organization's current

and former officers, directors, trustees, key employees, and highest compensated employees? If "Yes," complete

Schedule J 23 X

24a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100,000 as of the

last day of the year, that was issued after December 31, 2002? If "Yes," answer lines 24b through 24d and complete

Schedule K. If "No", go to line 25 - - -

b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception2 24b

c Did the organization maintain an escrow account other than a refunding escrow at any time during the year to defease

any tax-exempt bonds? - - - - - - - - 24c

d Did the organization act as an "on behalf of" issuer for bonds outstanding at any time during the year? - 24d

25a Section 501(c)(3) and 501 (c)(4) organizations. Did the organization engage in an excess benefit transaction with a

disqualified person during the year? If "Yes," complete Schedule L, Part I - - 25a X

b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior year, and

that the transaction has not been reported on any of the organization's prior Forms 990 or 990-EZ? If "Yes," complete

Schedule L, Part I 25b X

26 Was a loan to or by a current or former officer, director, trustee, key employee, highly compensated employee, or disqualified

person outstanding as of the end of the organization's tax year? If "Yes," complete Schedule L, Part 11 26 X

27 Did the organization provide a grant or other assistance to an officer, director, trustee, key employee, substantial

contributor or employee thereof, a grant selection committee member, or to a 35% controlled entity or family member

of any of these persons? If "Yes," complete Schedule L, Part 111 27 X

28 Was the organization a party to a business transaction with one of the following parties (see Schedule L, Part IV

instructions for applicable filing thresholds, conditions, and exceptions):

a A current or former officer, director, trustee, or key employee? If "Yes," complete Schedule L, Part IV 28a X

b A family member of a current or former officer, director, trustee, or key employee? If "Yes," complete Schedule L, Part IV 28b X

c An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof) was an officer,

director, trustee, or direct or indirect owner? If "Yes," complete Schedule L, Part IV 28c X

29 Did the organization receive more than $25,000 in non-cash contributions? If "Yes, " complete Schedule M - 29 X

30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation

contributions? If "Yes," complete Schedule M - - - 30 X

31 Did the organization liquidate, terminate, or dissolve and cease operations?

If "Yes," complete Schedule N, Part 1 - 31 X

32 Did the organization sell, exchange, dispose of , or transfer more than 25% of its net assets? If " Yes," complete

Schedule N, Part 11 - - 32 X

33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations

sections 301 .7701-2 and 301.7701-3? If "Yes, " complete Schedule R, Part 1 33 X

34 Was the organization related to any tax -exempt or taxable entity?

If "Yes," complete Schedule R, Parts II, III, IV, and V, line 1 - - - 34 X

35a Did the organization have a controlled entity within the meaning of section 512(b)( 13)2 - 35a X

b Did the organization receive any payment from or engage in any transaction with a controlled entity within the meaning of

section 512(b)(13)? If " Yes," complete Schedule R, Part V, line 2 35b X

36 Section 501(c)(3) organizations . Did the organization make any transfers to an exempt non-charitable related organization?

If "Yes," complete Schedule R, Part V, line 2 - - - - 36 X

37 Did the organization conduct more than 5% of its activities through an entity that is not a related organization

and that is treated as a partnership for federal income tax purposes? If "Yes," complete Schedule R, Part VI

38 Did the organization complete Schedule 0 and provide explanations in Schedule 0 for Part VI, lines 11 and 192

Form 990 (2011)

132004
01-23-12



Form 990 2011 PACIFICA FOUNDATION RADIO 94-1347046 Page 5
Part V -Statements Regarding Other IRS Filings and Tax Compliance

Check if Schedule 0 contains a response to any question in this Part V O

la Enter the number reported in Box 3 of Form 1096. Enter -0- if not applicable - - 1a 139

b Enter the number of Forms W-2G included in line 1 a . Enter -0- if not applicable lb 0

c Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming

(gambling ) winnings to prize winners? - 1c

2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax Statements,

filed for the calendar year ending with or within the year covered by this return 2a 246

b If at least one is reported on line 2a, did the organization file all required federal employment tax returns? 2b

Note. If the sum of lines 1 a and 2a is greater than 250 , you may be required to e-file (see instructions)

3a Did the organization have unrelated business gross income of $1 , 000 or more during the year? - 3a

b If "Yes," has it filed a Form 990-T for this year? If "No, " provide an explanation in Schedule 0 3b

Yes No

4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over, a

financial account in a foreign country (such as a bank account, securities account, or other financial account)? 4a X

b If "Yes," enter the name of the foreign country. 110.

See instructions for filing requirements for Form TD F 90-22.1, Report of Foreign Bank and Financial Accounts.

5a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? 5a X

b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction? 5b X

c If "Yes," to line 5a or 5b, did the organization file Form 8886-T? 5c

6a Does the organization have annual gross receipts that are normally greater than $100,000, and did the organization solicit

any contributions that were not tax deductible'? 6a X

b If "Yes," did the organization include with every solicitation an express statement that such contributions or gifts

were not tax deductible'? 6b

7 Organizations that may receive deductible contributions under section 170(c).

a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods and services provided to the payor' 7a X

b If "Yes," did the organization notify the donor of the value of the goods or services provided? 7b X

c Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was required

to file Form 8282? - - 7c X

d If "Yes," indicate the number of Forms 8282 filed during the year 7d

e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? 7e X

f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 7f X

g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? 7 X

h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a Form 1098-C' 7h X

8 Sponsoring organizations maintaining donor advised funds and section 509(a )( 3) supporting organizations . Did the supporting

organization, or a donor advised fund maintained by a sponsoring organization, have excess business holdings at any time during the year? 8

9 Sponsoring organizations maintaining donor advised funds.

a Did the organization make any taxable distributions under section 4966 - . 9a

b Did the organization make a distribution to a donor, donor advisor, or related person? - 9b

10 Section 501(c )(7) organizations . Enter:

a Initiation fees and capital contributions included on Part VIII, line 12 - 10a

b Gross receipts, included on Form 990, Part VIII, line 12, for public use of club facilities 10b

11 Section 501(c )( 12) organizations . Enter.

a Gross income from members or shareholders 11a

b Gross income from other sources (Do not net amounts due or paid to other sources against

amounts due or received from them.) 11b

12a Section 4947(a)(1) non -exempt charitable trusts . Is the organization filing Form 990 in lieu of Form 1041? 12a

b If "Yes," enter the amount of tax-exempt interest received or accrued during the year 12b

13 Section 501(c)(29) qualified nonprofit health insurance issuers.

a Is the organization licensed to issue qualified health plans in more than one state? - 13a

Note . See the instructions for additional information the organization must report on Schedule 0.

b Enter the amount of reserves the organization is required to maintain by the states in which the

organization is licensed to issue qualified health plans - .. 13b

c Enter the amount of reserves on hand - 13c

14a Did the organization receive any payments for indoor tanning services during the tax year? - 14a X

b If " Yes," has it filed a Form 720 to report these payments? If °No, " provide an explanation in Schedule 0 . . 14b

Form 990 (2011)

132005
01-23-12



Form 990 (2011) PAC I F I CA FOUNDATION RADIO 94-1347046 Paae 6
Part VI Governance, Management, and Disclosure For each "Yes" response to lines 2 through 7b below, and fora "No" response

to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule 0 See instructions.

Check if Schedule 0 contains a response to any question in this Part VI EXI
Section A. Governing Body and Management

Yes No

la Enter the number of voting members of the governing body at the end of the tax year la 22

If there are material differences in voting rights among members of the governing body, or if the governing

body delegated broad authority to an executive committee or similar committee, explain in Schedule 0.

b Enter the number of voting members included in line 1 a, above, who are independent lb 22

2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with any other

officer, director, trustee, or key employee? 2 X

3 Did the organization delegate control over management duties customanly performed by or under the direct supervision

of officers, directors, or trustees, or key employees to a management company or other person? - - 3 X

4 Did the organization make any significant changes to its governing documents since the prior Form 990 was filed? 4 X

5 Did the organization become aware during the year of a significant diversion of the organization's assets? 5 X

6 Did the organization have members or stockholders? 6 X

7a Did the organization have members, stockholders, or other persons who had the power to elect or appoint one or

more members of the governing body? - 7a X

b Are any governance decisions of the organization reserved to (or subject to approval by) members, stockholders, or

persons other than the governing body? 7b X

8 Did the organization contemporaneously document the meetings held or written actions undertaken during the year by the following:

a The governing body? 8a X

b Each committee with authority to act on behalf of the governing body? - 8b X

9 Is there any officer, director, trustee, or key employee listed in Part VII, Section A, who cannot be reached at the

organization's mailing address? If "Yes, " provide the names and addresses in Schedule 0 9 X

Section B. Policies (This Section B requests information about policies not required by the Internal Revenue Code. )

Yes No

10a Did the organization have local chapters, branches, or affiliates? 10a X

b If "Yes," did the organization have written policies and procedures governing the activities of such chapters, affiliates,

and branches to ensure their operations are consistent with the organization's exempt purposes? 10b

1la Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the form? 11a X

b Describe in Schedule 0 the process, if any, used by the organization to review this Form 990.

12a Did the organization have a written conflict of interest policy? If "No, " go to line 13 12a X

b Were officers, directors, or trustees, and key employees required to disclose annually interests that could give rise to conflicts? 12b X

c Did the organization regularly and consistently monitor and enforce compliance with the policy? If "Yes, " describe

in Schedule 0 how this was done 12c X

13 Did the organization have a written whistleblower policy? 13 X

14 Did the organization have a written document retention and destruction policy? 14 X

15 Did the process for determining compensation of the following persons include a review and approval by independent

persons, comparability data, and contemporaneous substantiation of the deliberation and decision?

a The organization's CEO, Executive Director, or top management official 15a X

b Other officers or key employees of the organization 15b X

If "Yes" to line 15a or 15b, describe the process in Schedule 0 (see instructions)

16a Did the organization invest in, contnbute assets to, or participate in a joint venture or similar arrangement with a

taxable entity during the year? - 16a X

b If "Yes," did the organization follow a written policy or procedure requiring the organization to evaluate its participation

in joint venture arrangements under applicable federal tax law, and take steps to safeguard the organization's

exempt status with respect to such arrangements? 16b
Section C. Disclosure
17 List the states with which a copy of this Form 990 is required to be filed ►WV , WI , WA, UT, TN, SC , RI , PA , OR, OK, OH, NY

18 Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 990, and 990-T (Section 501 (c)(3)s only) available

for public inspection . Indicate how you made these available Check all that apply.

® Own websrte Q Another' s website ® Upon request

19 Describe in Schedule 0 whether (and if so , how), the organization made its governing documents , conflict of interest policy, and financial

statements available to the public during the tax year.

20 State the name , physical address, and telephone number of the person who possesses the books and records of the organization. ►
RAUL SALVADOR, CHIEF FINANCIAL OFFICER - 510-849-2590
1925 MARTIN LUTHER KING JR WAY , BERKELEY , CA 94704-1037

01-23-12 SEE SCHEDULE 0 FOR FULL LIST OF STATES Form 990 (2011)



Form 990 (2011 ) PACIFICA FOUNDATION RADIO 94-1347046 Page 7
Part VII Compensation of Officers, Directors , Trustees , Key Employees, Highest Compensated

Employees , and Independent Contractors
Check if Schedule 0 contains a response to any question in this Part VII

Section A. Officers, Directors , Trustees , Key Employees , and Highest Compensated Employees

la Complete this table for all persons required to be listed. Report compensation for the calendar year ending with or within the organization's tax year.

• List all of the organization's current officers, directors, trustees (whether individuals or organizations), regardless of amount of compensation
Enter -0- in columns (D), (E), and (F) if no compensation was paid.

• List all of the organization's current key employees, if any. See instructions for definition of "key employee "
• List the organization' s five current highest compensated employees (other than an officer, director, trustee, or key employee) who received reportable

compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the organization and any related organizations

• List all of the organization's former officers, key employees, and highest compensated employees who received more than $100,000 of
reportable compensation from the organization and any related organizations

• List all of the organization 's former directors or trustees that received, in the capacity as a former director or trustee of the organization,
more than $10,000 of reportable compensation from the organization and any related organizations.

List persons in the following order individual trustees or directors, institutional trustees, officers, key employees, highest compensated employees;
and former such persons.

Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee.

(A) (B) (C) (D) (E) (F)

Name and Title Average Position Reportable Reportable Estimated
(do not check more than one

hours per box, unless person is both an compensation compensation amount of
week officer and a director/trustee ) from from related other

(describe the organizations compensation
hours for organization (W-2/1099-MISC) from the
related (W-2/1099-MISC) organization

organizations E and related
in Schedule S E organizations

0) o Y

_
i E

E

(1) KEN AARON

DIRECTOR 1.00 X 0. 0. 0.

(2) IVON ALCIME

DIRECTOR 1.00 X 0. 0. 0.

(3) TERESA ALLEN

DIRECTOR 1.00 X 0. 0. 0.

(4) NIA BEDIAKO

DIRECTOR 5.00 X 0. 0. 0.

(5) WESLEY BETHUNE

DIRECTOR 1.00 X1 1 0. 0. 0.

(6) CAROLYN BIRDEN

DIRECTOR 1.00 X 0. 0. 0.

(7) LYDIA BRAZON

DIRECTOR 1.00 X 0. 0. 0.

(8) BILL CROSIER

DIRECTOR/VICE CHAIRPERSON 1.00 X X 0. 0. 0.

(9) KATHY DAVIS

DIRECTOR 1.00 X 0. 0. 0.

(10) REVALYN GOLD

DIRECTOR 1.00 X 0. 0. 0.

(11) HEATHER GRAY

DIRECTOR 1.00 X 0. 0. 0.

(12) CAMPBELL JOHNSON

DIRECTOR 1.00 X 0. 0. 0.

(13) ALI LEXA-ALHILALI

DIRECTOR 1.00 X 0. 0. 0.

(14) EFIA NWANGAZA

DIRECTOR/SECRETARY 2.00 X X 0. 0. 0.

(15) LAURA PRIVES

DIRECTOR 1.00 X 0. 0. 0.

(16) SUMMER REESE

CHAIRPERSON 2.00 X X 0. 0. 0.

(17) MARCEL REID

DIRECTOR 1,00 X 0. 0. 0.

132007 01 - 23-12 Form 990 (2011)



Form 990 2011 PACIFICA FOUNDATION RADIO 94-1347046 Page 8
Part VII Section A. Officers, Directors , Trustees, Kev Employees , and Highest Compensated Employees (continued)

(A) (B) (C) (D) ( E) (F)
Name and title Average Position Reportable Reportable Estimated

hours per
(do not check more than one

box , unless person is both an compensation compensation amount of
week officer and a director/trustee) from from related other

(describe the organizations compensation
hours for _ organization (W2/1099-MISC) from the
related (W-2/1099-MISC) organization

organizations 1=9 7-̂ %, o and related
in Schedule _ E organizations

O) o H91

(18) GEORGE REITER

DIRECTOR 1.00 X 0. 0. 0.

(19) TRACY ROSENBERG

DIRECTOR 5.00 X 0. 0. 0.

(20) DAN SIEGEL

DIRECTOR 1.00 X 0. 0. 0.

(21) ALEX STEINBERG

DIRECTOR 1.00 X 0. 0. 0.

(22) ANDREA TURNER

DIRECTOR 1.00 X 0. 0. 0.

(23) ARLENE ENGELHARDT (THRU 08/31/1

EXEC DIRECTOR 40.00 X 90 , 000. 0. 16 , 522.
(24) LAVARN WILLIAMS

CFO 40.00 X 85 , 698. 0. 9 , 054.

--t -
lb Sub -total . ► 175 , 698

*
0. 25 1` 576.

c Total from continuation sheets to Part VII, Section A ► 0 . 0. 0 .

d Total add lines lb and 1c ► 175 , 698. 1 0. 25 576.
2 Total number of individuals (including but not limited to those listed above) who received more than $100,000 of reportable

No

3 Did the organization list any former officer, director, or trustee, key employee, or highest compensated employee on

line 1 a? If "Yes," complete Schedule J for such individual 3 X

4 For any individual listed on line 1 a, is the sum of reportable compensation and other compensation from the organization

and related organizations greater than $150,000? If "Yes," complete Schedule J for such individual 4 X

5 Did any person listed on line 1 a receive or accrue compensation from any unrelated organization or individual for services

rendered to the organization? If "Yes, " complete Schedule J for such person - 5 X
Section B. Independent Contractors

1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of compensation from

the organization Report compensation for the calendar year ending with or within the organization's tax year.

(A)
Name and business address

(B)
Description of services

(C)
Compensation

DEMOCRACY NOW
100 LAFAYETTE STREET , NEW YORK , NY 10013 PROGRAMMING 366 686.
FREE SPEECH RADIO NEWS
POB 381 , TOLEDO , OR 97391 PROGRAMMING 345 000.

2 Total number of independent contractors (including but not limited to those listed above) who received more than

$100,000 of compensation from the organization 2

Form 990 (2011)
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Statement of Revenue

(A) (B) (C) (D)
Total revenue Related or Unrelated Revedu

excluded from
exempt function business tax under

revenue revenue sections 512,
513, or 514

00
C

1 a Federated campaigns la

o b Membership dues lb

yQ
c Fundraising events Ic 84 , 526.

2 d Related organizations 1d

c6 E e Government grants (contributions) le

f All other contributions, gifts, grants, and

.0-S similar amounts not included above if 11886712.

C 9 Noncash contributions included in lines la-if $ 192,204 .
ci o h Total. Add lines 1 a-1 f 10- 11971238.

Business Code

0 2a CENTRAL SERVICES 515100 326 396. 326 396.
b

m c
cco as d

oo e

f All other program service revenue

Total. Add lines 2a-2f 10, 326 , 396.
3 Investment income (including dividends, interest, and

other similar amounts) - ► 25 , 953. 25 , 953.
4 Income from investment of tax-exempt bond proceeds ►
5 Royalties ►

( i ) Real ( ii) Personal

6 a Gross rents 1 , 750.
b Less: rental expenses 0.

c Rental income or (loss) 1 , 750.
d Net rental income or (loss) ► 1 , 750. 1 , 750.

7 a Gross amount from sales of i Securities ( ii) Other

assets other than inventory

b Less- cost or other basis

and sales expenses

c Gain or (loss)

d Net gain or (loss) ►
8 a Gross income from fundraising events (not

C including $ 84,526. of

contributions reported on line 1c) See

Part IV, line 18 - a 340 , 294.
b Less. direct expenses b 3 4 0 2 9 4.
c Net income or (loss) from fundraising events ► 0.

9 a Gross income from gaming activities See

Part IV, line 19 a

b Less- direct expenses b

c Net income or (loss) from gaming activities ►
10 a Gross sales of inventory, less returns

and allowances . . a

b Less: cost of goods sold b

c Net income or (loss) from sales of invento ry

Miscellaneous Revenue Business Code

11a SCA INCOME 515100 269 400. 269 400.
b

c

d All other revenue

e Total. Add lines 11 a-11 d .- . ► 269,400. 1
12 Total revenue. See instructions. ► 12594737. 1 326 , 396. 1 0. 2 9 7 10 3.

of23e2 Form 990 (2011)



Form 990 2011 PACIFICA FOUNDATION RADIO 94-1347046 Pa e10
Part IX Statement of Functional Expenses

Section 501(c)(3) and 501(c)(4) organizations must complete all columns. All other organizations must complete column (A) but are not required to
complete columns (B), (C), and (D).

Check if Schedule 0 contains a response to any question in this Part IX U

Do not include amounts reported on lines 6b,
7b, 8b, 9b, and lOb of Part Vlll.

Total expenses Program service
expenses

Management and
general expenses

Fundo)ising
expenses

1 Grants and other assistance to governments and

organizations in the United States . See Part IV, line 21

2 Grants and other assistance to individuals in

the United States . See Part IV, line 22

3 Grants and other assistance to governments,

organizations , and individuals outside the

United States See Part IV, lines 15 and 16

4 Benefits paid to or for members

5 Compensation of current officers, directors,

trustees , and key employees 201 , 274. 201 , 274.
6 Compensation not included above, to disqualified

persons ( as defined under section 4958 ( f)(1)) and

persons described in section 4958(c)(3)(B)

7 Other salaries and wages 5 , 219 , 182. 3 149 , 460. 1 , 280 , 366. 789 , 356.
8 Pension plan accruals and contributions (include

section 401(k ) and section 403(b ) employer contributions) 200 099 . 52 , 865. 131 749 . 15 , 485.
9 Other employee benefits 1 , 220 , 196. 677 , 470. 318 , 187. 224 , 539.
10 Payroll taxes 490 513. 283 219. 134 082. 73 , 212.
11

a

Fees for services (non-employees)-

Management

b Legal 309 314. 14 , 336. 294 426. 552.
c Accounting 138 , 918. 138 , 918.
d Lobbying

e Professional fundraising services. See Part IV, line 17

f Investment management fees

g Other 327 985. 110 023. 111 888. 106 074.
12 Advertising and promotion 16 , 643. 2 , 724. 13 , 919.
13 Office expenses 62 , 214. 12 , 506. 46 , 554. 3 , 154.
14 Information technology 64 , 539. 14 , 375. 41 , 257. 8 , 907.
15 Royalties

16 Occupancy 1 , 153 , 764. 610 074. 543 344. 346.
17 Travel - 29 , 106. 11 827. 14 590. 2 , 689.
18 Payments of travel or entertainment expenses

for any federal , state , or local public officials

19 Conferences , conventions , and meetings 90 , 255. 5 , 721 . 84 , 189. 345.
20 Interest - 21 , 895. 17 , 098. 4 , 797.
21 Payments to affiliates

22 Depreciation , depletion , and amortization 348 , 972. 87 , 028. 261 840. 104.
23 Insurance 235 578. 235 578.
24 Other expenses . Itemize expenses not covered

above . ( List miscellaneous expenses in line 24e. If line
24e amount exceeds 10% of line 25 , column (A)
amount, list line 24e expenses on Schedule 0.)

a PROGRAMMING COSTS 1 , 318 , 69 7. 1 , 30 9 460. 361. 8 , 876.
b COMMUNICATIONS 518 341. 148 136. 364 264. 5 , 941.
c DIRECT MAIL & MARKETING 400 443. 19 , 289. 3 , 785. 377 369.
d UTILITIES 321 366. 198 839. 122 527.
e Aiiotherexpenses 926 003. 259 199. 422 453. 244 351.

25 Total functional exp enses . Add lines 1 throu g h 24e 13 , 615 , 297 . 6 980 , 925. 4 , 759 , 153. 1 , 875 , 219.
26 Joint costs . Complete this line only if the organization

reported in column ( B) joint costs from a combined

educational campaign and fundraising solicitation.

Check here EJ if following SOP 98-2 ASC 958-720

132010 01 -23-12 Form 990 (2011)



Form 990 2011 PAC I F I CA FOUNDATION RADIO 94-1347046 Pa a 11
Part X Balance Sheet

(A) (B)
Beginning of year End of year

1 Cash - non-interest-bearing - 633 , 069. 1 850 , 807.
2 Savings and temporary cash investments 357 , 273. 2 783 , 848.
3 Pledges and grants receivable, net 1 081 , 581. 3 11 , 000.
4 Accounts receivable, net 52 , 407. 4 91 , 067.
5 Receivables from current and former officers, directors, trustees, key

employees, and highest compensated employees. Complete Part II

of Schedule L 5

6 Receivables from other disqualified persons (as defined under section

4958(0(1)), persons described in section 4958(c)(3)(B), and contributing

employers and sponsoring organizations of section 501 (c)(9) voluntary

employees' beneficiary organizations (see instructions)
-

6
N

7 Notes and loans receivable, net 7U)
8 Inventories for sale or use - 107 , 007. 8 68 , 663.
9 Prepaid expenses and deferred charges 75 , 548. 9 97 , 178.
10a Land, buildings, and equipment: cost or other

basis. Complete Part VI of Schedule D 10a 10 , 488 , 996.
b Less: accumulated depreciation 10b 7 , 948 , 897. 2 , 712 , 300. 1oc 2 , 540 , 099.

11 Investments - publicly traded securities 304 , 487. 11 256 , 172.
12 Investments - other securities. See Part IV, line 11 12

13 Investments - program-related. See Part IV, line 11 13

14 Intangible assets 14

15 Other assets. See Part IV, line 11 - 83 , 729. 15 69 , 055.
16 Total assets . Add lines 1 throug h 15 must eq ual line 34 5 , 407 , 401. 16 4 , 767 , 889.
17 Accounts payable and accrued expenses 1 , 635 , 011. 17 2 , 453 , 995.
18 Grants payable 18

19 Deferred revenue 169 , 648. 19 282 , 813.
20 Tax-exempt bond liabilities 20

0 21 Escrow or custodial account liability Complete Part IV of Schedule D 21

22 Payables to current and former officers, directors, trustees, key employees,

29 highest compensated employees, and disqualified persons Complete Part II

J of Schedule L 22

23 Secured mortgages and notes payable to unrelated third parties 23

24 Unsecured notes and loans payable to unrelated third parties 24

25 Other liabilities (including federal income tax, payables to related third

parties, and other liabilities not included on lines 17-24) Complete Part X of

ScheduleD - 1 , 563 , 734. 25 1 47 , 025.
26 Total liabilities . Add lines 17 throu gh 25 3 , 368 , 393. 26 4 , 083 , 833.

Organizations that follow SFAS 117 , check here ► ® and complete

yd lines 27 through 29, and lines 33 and 34.

c 27 Unrestricted net assets 657 , 153. 27 <791 , 255.
28 Temporarily restricted net assets 265 , 800. 28 359 , 256.co

M 29 Permanently restricted net assets 1 , 116 , 055. 29 1 , 116 , 055.
LL Organizations that do not follow SFAS 117, check here ► = and

ò complete lines 30 through 34.

30 Capital stock or trust principal, or current funds 30

Q 31 Paid-in or capital surplus, or land, building, or equipment fund 31

y 32 Retained earnings, endowment, accumulated income, or other funds 32

Z 33 Total net assets or fund balances -. - 2 , 039 , 008. 33 684 , 056.
34 Total liabilities and net assets/fund balances 5 , 407 , 401. 34 4 1 767 , 889.

Form 990 (2011)
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Form 990(2011) PACIFICA FOUNDATION RADIO 94-1347046 Pa e12
Part XI Reconciliation of Net Assets

Check if Schedule 0 contains a response to any question in this Part XI EKI

1 Total revenue (must equal Part VIII, column (A), line 12) 1 12 , 594 , 737.
2 Total expenses (must equal Part IX, column (A), line 25) 2 13 , 615 , 297.
3 Revenue less expenses. Subtract line 2 from line 1 3 <1 , 020 , 560.>
4 Net assets or fund balances at beginning of year (must equal Part X, line 33, column (A)) 4 2 , 039 , 008.
5 Other changes in net assets or fund balances (explain in Schedule 0) 5 <334 , 392.>
6 Net assets or fund balances at end of year. Combine lines 3, 4, and 5 (must eq ual Part X, line 33, column (B)) 6 684 , 056.
Part XII Financial Statements and Reporting

Check if Schedule 0 contains a response to any question in this Part XII

Yes No

1 Accounting method used to prepare the Form 990 0 Cash ® Accrual Q Other

If the organization changed its method of accounting from a prior year or checked "Other," explain in Schedule O.

2a Were the organization's financial statements compiled or reviewed by an independent accountant? . . 2a X

b Were the organization's financial statements audited by an independent accountant? 2b X

c If "Yes" to line 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the audit,

review, or compilation of its financial statements and selection of an independent accountant? _ 2c X

If the organization changed either its oversight process or selection process during the tax year, explain in Schedule O.

d If "Yes" to line 2a or 2b, check a box below to indicate whether the financial statements for the year were issued on a

separate basis, consolidated basis, or both

® Separate basis 0 Consolidated basis 0 Both consolidated and separate basis

3a As a result of a federal award, was the organization required to undergo an audit or audits as set forth in the Single Audit

Act and OMB Circular A-133? 3a X

b If "Yes," did the organization undergo the required audit or audits? If the organization did not undergo the required audit

or audits , exp lain why in Schedule 0 and describe any steps taken to undergo such audits. 3b

Form 990 (2011)
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SCHEDULE A
Public Charity Status and Public Support(Form 990 or 990-EZ)

Complete if the organization is a section 501(c)(3) organization or a section

Department of the Treasury 4947(a)(1) nonexempt charitable trust.
Internal Revenue Service llio- Attach to Form 990 or Form 990- EZ. NO- See separate instructions.

OMB No 1545-0047

2011
Open to Public

Inspection

Name of the organization Employer identification number

PACIFICA FOUNDATION RADIO 94-1347046
I Part I I Reason for Public Charity Status (All organizations must complete this part.) See Instructions.

The organization is not a private foundation because It Is - (For lines 1 through 11, check only one box.)

1 0 A church, convention of churches , or association of churches described in section 170(b)(1)(A)(i).

2 0 A school described in section 170(b)(1)(A)(ii). (Attach Schedule E)

3 0 A hospital or a cooperative hospital service organization described in section 170(b)(1)(A)(iii).

4 0 A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A)(iii). Enter the hospital ' s name,

city, and state

5 0 An organization operated for the benefit of a college or university owned or operated by a governmental unit described in

section 170(b)(1)(A)(iv). (Complete Part II )

6 0 A federal, state, or local government or governmental unit described in section 170(b)(1)(A)(v).

7 ® An organization that normally receives a substantial part of its support from a governmental unit or from the general public described in

section 170(b)(1)(A)(vi ). (Complete Part II )

8 0 A community trust described in section 170(b)(1)(A)(vi ). (Complete Part II.)

9 0 An organization that normally receives (1) more than 33 1/3% of its support from contributions , membership fees , and gross receipts from

activities related to its exempt functions - subject to certain exceptions , and (2 ) no more than 33 1/3% of its support from gross investment

income and unrelated business taxable income (less section 511 tax) from businesses acquired by the organization after June 30, 1975

See section 509(a)(2). (Complete Part III.)

10 0 An organization organized and operated exclusively to test for public safety See section 509(a)(4).

110 An organization organized and operated exclusively for the benefit of, to perform the functions of, or to carry out the purposes of one or

more publicly supported organizations described in section 509(a)(1) or section 509(a)(2). See section 509(a)(3). Check the box that

describes the type of supporting organization and complete lines 11 a through 11 h.

a LI Type I b LI Type II c LI Type III - Functionally integrated d LI Type III - Other

e LI By checking this box , I certify that the organization is not controlled directly or indirectly by one or more disqualified persons other than

foundation managers and other than one or more publicly supported organizations described in section 509(a)(1) or section 509(a)(2)

f If the organization received a written determination from the IRS that it is a Type I , Type II, or Type III

supporting organization , check this box LI

g Since August 17, 2006, has the organization accepted any gift or contribution from any of the following persons?

(i) A person who directly or indirectly controls , either alone or together with persons described in (il) and (II) below, Yes No
the governing body of the supported organization ?

(ii) A family member of a person described in () above? . . 11 ti

(iii) A 35% controlled entity of a person described in (i) or (li) above?

h Provide the following information about the supported organization(s)

(i) Name of supported
organization

( ii) EIN (iii) Type of
organization

( described on lines 1 -9
above or IRC section

iv) Is the organization
i n col. (i) listed in our
(ygoverning document?

( v ) Did you noti fy the
organization in col.
(i) of your support?

(vi) Is the
organization in col.
(I) organized in the

U.S.?

( vii) Amount of
support

(see instructions)) Yes No Yes No Yes No

Total

LHA For Paperwork Reduction Act Notice , see the Instructions for

Form 990 or 990-EZ.

Schedule A (Form 990 or 990-EZ) 2011
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Schedule A (Form 990 or 992011 PACIFICA FOUNDATION RADIO 94-1347046 Pa e2
Part II -Support Schedule for Organizations Described in Sections 170(b)(1)(A)(iv) and 170(b)(1)(A)(vi)

(Complete only if you checked the box on line 5, 7, or 8 of Part I or if the organization failed to qualify under Part III If the organization
fails to qualify under the tests listed below, please complete Part III.)

Section A. Public Support

Calendar year ( or fiscal year beginning in) ► (a) 2007 (b) 2008 c 2009 2010 (e) 2011 Total

1 Gifts, grants, contributions, and

membership fees received (Do not

include any "unusual grants.") 16449234. 11460389 . 12476283. 13093432. 11971238. 65450576 .
2 Tax revenues levied for the organ-

ization's benefit and either paid to

or expended on its behalf

3 The value of services or facilities

furnished by a governmental unit to

the organization without charge

4 Total . Add lines 1 through 3 16449234. 11460389. 12476283. 13093432. 11971238. 65450576 .
5 The portion of total contributions

by each person (other than a

governmental unit or publicly

supported organization) included

on line 1 that exceeds 2% of the

amount shown on line 11,

column (f)

6 Public support . Subtract line 5 from line 4 165450576.
Section B. Total Support

Calendar year ( or fiscal year beginning in) ►
7 Amounts from line 4

8 Gross income from interest,

dividends, payments received on

securities loans, rents, royalties

and income from similar sources

9 Net income from unrelated business

activities, whether or not the

business is regularly carried on

10 Other income Do not include gain

or loss from the sale of capital

assets (Explain in Part IV.)

11 Total support. Add lines 7 through 10

( a ) 2007 (b) 2008 c 2009 (d) 2010 (e) 2011 Total

16449234. 11460389. 12476283. 13093432. 11971238. 65450576.

176 250. 41 589. 37 , 79 . 36 , 461. 27 703. 319 802.

317 , 002. 228 955. 280 542. 388 694. 269 400. 1484593.
67254971.

12 Gross receipts from related activities, etc. (see instructions) 12 3 , 749 , 509.

13 First five years . If the Form 990 is for the organization's first, second, third, fourth, or fifth tax year as a section 501 (c)(3)

14 Public support percentage for 2011 (line 6, column (t) divided by line 11, column (f)) 14 9 7 . 3 2 %

15 Public support percentage from 2010 Schedule A, Part II, line 14 . 15 9 7 . 6 2 %

16a 33 1 /3% support test - 2011 . If the organization did not check the box on line 13, and line 14 is 33 1/3% or more, check this box and

stop here . The organization qualifies as a publicly supported organization ► If]

b 33 1 /3% support test - 2010 . If the organization did not check a box on line 13 or 16a, and line 15 is 33 1/3% or more, check this box

and stop here . The organization qualifies as a publicly supported organization ►0
17a 10% -facts-and -circumstances test - 2011 . If the organization did not check a box on line 13, 16a, or 16b, and line 14 is 10% or more,

and if the organization meets the "facts-and-circumstances" test, check this box and stop here . Explain in Part IV how the organization

meets the "facts-and-circumstances" test The organization qualifies as a publicly supported organization ►0
b 10% -facts -and-circumstances test - 2010. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line 15 is 10% or

more, and if the organization meets the "facts-and-circumstances " test , check this box and stop here . Explain in Part IV how the

organization meets the "facts-and-circumstances" test. The organization qualifies as a publicly supported organization .. ► El
18 Private foundation . If the organization did not check a box on line 13, 1 6a, 16b, 17a, or 17b, check this box and see instructions ► El

Schedule A (Form 990 or 990-EZ) 2011

132022
01-24-12



Schedule A (Form 990 or 990 2011 Page 3
Part Ill Support Schedule for Organizations Described in Section 509(a)(2)

(Complete only if you checked the box on line 9 of Part I or if the organization failed to qualify under Part II. If the organization fails to

qualify under the tests listed below, please complete Part II )

Section A. Public Support

Calendar year ( or fiscal year beginning in) ► (a ) 2007 (b) 2008 c 2009 (d) 2010 (e) 2011 Total

1 Gifts, grants, contributions, and

membership fees received (Do not

include any "unusual grants.")

2 Gross receipts from admissions,
merchandise sold or services per-
formed, or facilities furnished in
any activity that is related to the
organization's tax-exempt purpose

3 Gross receipts from activities that

are not an unrelated trade or bus-

iness under section 513

4 Tax revenues levied for the organ-

ization's benefit and either paid to

or expended on its behalf

5 The value of services or facilities

furnished by a governmental unit to

the organization without charge

6 Total. Add lines 1 through 5

7a Amounts included on lines 1, 2, and

3 received from disqualified persons

b Amounts included on lines 2 and 3 received

from other than disqualified persons that

exceed the greater of $5,000 or 1% of the

amount on line 13 for the year

c Add lines 7a and 7b

8 Public support Subtract line 7c from line 6

Section B. Total Support

Calendar year ( or fiscal year beginning in) ►
9 Amounts from line 6

10a Gross income from interest,
dividends, payments received on
securities loans, rents, royalties
and income from similar sources

b Unrelated business taxable income

(less section 511 taxes) from businesses

acquired after June 30, 1975

c Add lines 1 Oa and 1 Ob
11 Net income from unrelated business

activities not included in line 10b,
whether or not the business is
regularly carried on

12 Other Income. Do not include gain
or loss from the sale of capital -
assets (Explain in Part IV)

13 Total support (Add lines 9 , 10c, 11, and 12 )

a 2007 (b) 2008 c 2009 (d) 2010 a 2011 Total

14 First five years. If the Form 990 is for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3) organization,

check this box and stop here ►0
Section C_ Computation of Public Sunnort Percentage

17 Investment income percentage for 2011 (line 10c , column (f) divided by line 13, column (f))

18 Investment income percentage from 2010 Schedule A, Part III, line 17

19a 33 1 /3% support tests - 2011 . If the organization did not check the box on line 14, and line 15 is more than 33 1/3%, and line 17 is not

more than 33 1/3%, check this box and stop here . The organization qualifies as a publicly supported organization . ► LI
b 33 1 /3% support tests - 2010 . If the organization did not check a box on line 14 or line 19a , and line 16 is more than 33 1/3%, and

line 18 is not more than 33 1/3%, check this box and stop here . The organization qualifies as a publicly supported organization ►0
20 Private foundation . If the organization did not check a box on tine 14 , 19a, or 19b , check this box and see instructions - ► El
132023 01-24-12 Schedule A (Form 990 or 990-EZ) 2011
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SCHEDULE D
(Form 990)

Department of the Treasury

Supplemental Financial Statements
► Complete if the organization answered "Yes," to Form 990,

Part IV, line 6, 7, 8, 9, 10, 1la, 11b, 11c, 11d, 11e, 11f, 12a, or 12b.

► Attach to Form 990. ► See separate instructio ns.

2011
Open to Public
Inspection

Name of the organization Employer identification number

PA('TFTCA F(1TTATTIArPT(TAT PanTC QA-1 1AA7fd9

Part I Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts . Complete if the
organization answered "Yes" to Form 990, Part IV, line 6

(a) Donor advised funds (b) Funds and other accounts

1 Total number at end of year

2 Aggregate contributions to (during year)

3 Aggregate grants from (during year)

4 Aggregate value at end of year 1 1

5 Did the organization inform all donors and donor advisors in writing that the assets held in donor advised funds

are the organization's property , subject to the organization 's exclusive legal control' Yes No

6 Did the organization inform all grantees , donors , and donor advisors in writing that grant funds can be used only

for charitable purposes and not for the benefit of the donor or donor advisor , or for any other purpose conferring

benefit'

Part II Conservation Easements . Complete if the organization answered "Yes" to Form 990, Part IV, line 7.

1 Purpose (s) of conservation easements held by the organization (check all that apply).

Preservation of land for public use (e g , recreation or education) Preservation of an historically important land area

Protection of natural habitat Preservation of a certified historic structure

Preservation of open space

2 Complete lines 2a through 2d if the organization held a qualified conservation contribution in the form of a conservation easement on the last

day of the tax year

a Total number of conservation easements _

b Total acreage restricted by conservation easements

c Number of conservation easements on a certified historic structure included in (a)

d Number of conservation easements included in (c) acquired after 8/17/06, and not on a historic structure

listed in the National Register

3 Number of conservation easements modified, transferred, released, extinguished, or terminated by the organization during the tax

year ►
4 Number of states where property subject to conservation easement is located ►
5 Does the organization have a written policy regarding the periodic monitoring, inspection, handling of

violations, and enforcement of the conservation easements it holds? LI Yes 0 No

6 Staff and volunteer hours devoted to monitoring, inspecting, and enforcing conservation easements during the year ►
7 Amount of expenses incurred in monitoring, inspecting, and enforcing conservation easements during the year ► $

8 Does each conservation easement reported on line 2(d) above satisfy the requirements of section 170(h)(4)(B)()

and section 170(h)(4)(B)(u)? LI Yes 0 No

9 In Part XIV, describe how the organization reports conservation easements in its revenue and expense statement, and balance sheet, and

include, if applicable, the text of the footnote to the organization's financial statements that describes the organization's accounting for

conservation easements.

Part III Organizations Maintaining Collections of Art, Historical Treasures , or Other Similar Assets.
Complete if the organization answered "Yes" to Form 990, Part IV, line 8.

1a If the organization elected, as permitted under SFAS 116 (ASC 958), not to report in its revenue statement and balance sheet works of art,

historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service, provide, in Part XIV,

the text of the footnote to its financial statements that describes these items.

b If the organization elected, as permitted under SFAS 116 (ASC 958), to report in its revenue statement and balance sheet works of art, historical

treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service, provide the following amounts

relating to these items

(i) Revenues included in Form 990, Part VIII, line 1 . . ► $

(ii) Assets included in Form 990, Part X ► $

2 If the organization received or held works of art, historical treasures, or other similar assets for financial gain , provide

the following amounts required to be reported under SFAS 116 (ASC 958) relating to these items:

a Revenues included in Form 990, Part VIII, line 1 .. ► $

b Assets included in Form 990, Part X . _ .. _ _ ► $

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule D (Form 990) 2011
132051
01-23-12



Schedule D Form 990) 2011 PAC I F I CA FOUNDATION RADIO 94-1347046 Pa e 2
Part

III Organizations Maintaining Collections of Art, Historical Treasures , or Other Similar Assets (continued)

3 Using the organization's acquisition, accession, and other records, check any of the following that are a significant use of its collection items

(check all that apply):

a 0 Public exhibition

b 0 Scholarly research

c 0 Preservation for future generations

d Loan or exchange programs

e 0 Other

4 Provide a description of the organization 's collections and explain how they further the organization ' s exempt purpose in Part XIV

5 During the year, did the organization solicit or receive donations of art, historical treasures, or other similar assets

to be sold to raise funds rather than to be maintained as part of the organization's collections 0 Yes El No

Part IV Escrow and Custodial Arrangements. Complete if the organization answered "Yes" to Form 990, Part IV, line 9, or
reported an amount on Form 990, Part X, line 21.

1a Is the organization an agent , trustee, custodian or other intermediary for contributions or other assets not included

on Form 990 , Part X? Yes fl No

b If "Yes ," explain the arrangement in Part XIV and complete the following table:

Amount

c Beginning balance 1c

d Additions during the year _ 1d

e Distributions during the year le

f Ending balance if

2a Did the organization include an amount on Form 990 , Part X, line 21? El Yes 0 No

b If "Yes , " explain the arrangement in Part XIV.

PartV Endowment Funds . Complete if the organization answered "Yes" to Form 990, Part IV , line 10

1a Beginning of year balance

b Contributions

c Net investment earnings, gains , and losses

d Grants or scholarships

e Other expenditures for facilities

and programs

f Administrative expenses

g End of year balance

( a) Current year (b) Prior year (c) Two years back (d) Three ears back a Four years back

735 904. 752 560 795 , 170 , 1 , 116 055 ,

380 151 <16656. > <200 882

42 , 610 , 120 003 ,

1 , 116 , 055. 735 904. 752 , 560 , 795 170.

2 Provide the estimated percentage of the current year end balance (line 1 g, column (a)) held as-

a Board designated or quasi-endowment ► %

b Permanent endowment lo- 100.00 %

c Temporarily restricted endowment jli^ %

The percentages in lines 2a, 2b, and 2c should equal 100%.

3a Are there endowment funds not in the possession of the organization that are held and administered for the organization

by Yes No

(i) unrelated organizations 3a i X

(ii) related organizations 3a ii X

b If "Yes" to 3a(ii), are the related organizations listed as required on Schedule R? 3b

4 Describe in Part XIV the intended uses of the organization's endowment funds.

Part VI Land , Buildings, and Equipment . See Form 990, Part X, line 10

Description of property (a) Cost or other

basis (investment)
(b) Cost or other

basis (other)
(c) Accumulated
depreciation

(d) Book value

la Land . 632 428. 632 428.
b Buildings 2 , 93-0 , 023. 1 , 86-8 , 956. 1 1 061 1 067.
c Leasehold improvements 609 , 465. 605 , 801. 3 6 6 4.
d Equipment 6 , 107 , 848. 5 1 288 , 708. 819 140.
e Other 209 232. 185 432. 23 , 800.

Total. Add lines 1 a throug h 1 e (Column d must equal Form 990, Part X, column (B), line 10(c)) 2 , 5 4 0 , 099.
Schedule D (Form 990) 2011
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Part Vil investments - Other Securities . See Form 990 , Part X , line 12

(a) Description of secunty or category
(including name of security)

(b) Book value
(c) Method of valuation

Cost or end -of-year market value

(1) Financial derivatives

(2) Closely-held equity interests

(3) Other

(A)

(B)

(C)

(D)

(G )

(H )

Total. ( Col ( b ) must e q ual Form 990 , Part X, col ( B ) line 12. )

Part VIII Investments - Program Related . See Form 990, Part X, line 13.

(a) Description of investment type (b) Book value
(c) Method of valuation:

Cost or end-of-year market value

Total. (Col ( b ) must e q ual Form 990 , Part X , col ( B ) line 13. )

Part IX Other Assets. See Form 990, Part X, line 15.
(a) Description (b) Book value

Part X I Other Liabilities. See Form 990, Part X, line 25.

1. (a) Description of liability (b) Book value

(2) DEFERRED RENT LIABILITY 1 759,223.1

Total . (Column (b) must equal Form 990. Part X, col (B) line 1,347,025.

Schedule D (Form 990) 2011
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I Part XI I Reconciliation of Change in Net Assets from Form 990 to Audited Financial Statements

1 Total revenue (Form 990, Part VIII, column (A), line 12)

2 Total expenses (Form 990, Part IX, column (A), line 25)

3 Excess or (deficit) for the year. Subtract line 2 from line 1

4 Net unrealized gains (losses) on investments

5 Donated services and use of facilities

6 Investment expenses

7 Prior period adjustments

8 Other (Describe in Part XIV.)

9 Total adjustments (net). Add lines 4 through 8

10 Excess or (deficit) for the year oer audited financial state

2a

Part XII Reconciliation of Revenue per Audited Financial Statements With Revenue
1 Total revenue , gains , and other support per audited financial statements

2 Amounts included on line 1 but not on Form 990 , Part VIII, line 12

a Net unrealized gains on investments

b Donated services and use of facilities

c Recoveries of prior year grants

d Other (Describe in Part XIV.)

e Add lines 2a through 2d

3 Subtract line 2e from line 1 _

4 Amounts included on Form 990 , Part VIII, line 12 , but not on line 1:

a Investment expenses not included on Form 990 , Part VIII, line 7b

b Other (Describe in Part XIV)

c Add lines 4a and 4b

5 Total revenue Add lines 3 and 4c. (This must eoual Form 990. Part 1. line

2c

1 2 1 13,615,297.

1 4 1 96,152.

6

<334,392. >
<1,354,952. >

Return

1 13.031,183.

6,152.

7
Part XIIIl Reconciliation of Expenses per Audited Financial Statements With Expenses per Return
1 Total expenses and losses per audited financial statements 1 13 , 955 , 591.
2 Amounts included on line 1 but not on Form 990, Part IX, line 25:

a Donated services and use of facilities _ 2a

b Prior year adjustments 2b

c Other losses 2c

d Other (Describe in Part XIV.) 2d 340 , 294.
e Add lines 2a through 2d 2e 340 , 294.

3 Subtract line 2e from line 1 3 13 , 615 , 297.
4 Amounts included on Form 990, Part IX, line 25, but not on line 1-

a Investment expenses not included on Form 990, Part VIII, line 7b 4a

b Other (Describe in Part XIV.) 4b

c Add lines 4a and 4b 4c 0.

5 Total expenses Add lines 3 and 4c. (Th is must equal Form 990, Part 1 line 18.) 5 113,61 5 297.Part
XlV Supplemental Information

Complete this part to provide the descriptions required for Part II, lines 3, 5, and 9, Part III, lines 1 a and 4; Part IV, lines 1 b and 2b; Part V, line 4, Part

X, line 2, Part XI, line 8, Part XII, lines 2d and 4b, and Part XIII, lines 2d and 4b. Also complete th is part to provide any additional information.

PART V, LINE 4: ENDOWMENT FUNDS ARE PERMANENTLY RESTRICTED INVESTMENTS

IN PERPETUITY, THE INCOME FROM WHICH IS EXPENDABLE FOR PROGRAMMING AND

TIONS.

PART X, LINE 2: THE ORGANIZATION HAS EVALUATED ITS CURRENT TAX

POSITIONS AND HAS CONCLUDED THAT AS OF SEPTEMBER 30, 2012, THE

ORGANIZATION DOES NOT HAVE ANY SIGNIFICANT UNCERTAIN TAX POSITITIONS FOR

WHICH A RESERVE WOULD BE NECESSARY.

1

LC Z..JV 22V

3 12,594,737.

Schedule D (Form 990) 2011
132054
01-23-12
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Part XIV Supplemental Information (continued)

PART XII, LINE 2D - OTHER ADJUSTMENTS:

COMMUNITY EXPENSES 340,294.

PART XIII, LINE 2D - OTHER ADJUSTMENTS:

COMMUNITY EXPENSES 340,294.

132055
Schedule D (Form 990) 2011
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SCHEDULE G Supplemental Information Regarding OMB No 1545-0047

(Form 990 or 990-EZ) Fundraising or Gaming Activities 2011
Complete if the organization answered "Yes" to Form 990, Part IV, lines 17, 18, or 19,

Department of the Treasury or if the organization entered more than $15,000 on Form 990-EZ, line 6a.
Open To Public

Internal Revenue Service
POP, Attach to Form 990 or Form 990-EZ. See separate instructions . Inspection

Name of the organization Employer identification number

PACIFICA FOUNDATION RADIO 194-1347046

Part I Fundraising Activities . Complete if the organization answered "Yes" to Form 990, Part IV, line 17. Form 990-EZ filers are not
required to complete this part.

1 Indicate whether the organization raised funds through any of the following activities Check all that apply.

a Mail solicitations e Solicitation of non-government grants

b Internet and email solicitations f Solicitation of government grants

c Phone solicitations g Special fundraising events

d In-person solicitations

2 a Did the organization have a written or oral agreement with any individual (including officers, directors, trustees or

key employees listed in Form 990, Part VII ) or entity in connection with professional fundraising services? Yes No

b If "Yes ," list the ten highest paid individuals or entities (fundraisers) pursuant to agreements under which the fundraiser is to be

compensated at least $5 ,000 by the organization

(i) Name and address of individual
or entity (fundraiser)

(ii) Activity

(iii) Did

haundraisr
or control of

contributions ?

(iv) Gross receipts
from activity

(v) Amount paid
to (or retained by)

fundraiser
listed in col (i)

(vi) Amount paid
to "(or retained by)

organization

Yes No

Total ►
3 List all states in which the organization is registered or licensed to solicit contributions or has been notified it is exempt from registration

or licensing

LHA Paperwork Reduction Act Notice , see the Instructions for Form 990 or 990-EZ.

132081 01-23-12

Schedule G (Form 990 or 990 -EZ) 2011



Schedule G (Form 990 or 990-EZ) 2011 PACI F I CA FOUNDATION R.AD IO 94-1347046 Paoe 2
Part II Fundraising Events . Complete if the organization answered "Yes" to Form 990, Part IV, line 18, or reported more than $15,000

of fundraising event contributions and gross income on Form 990-EZ, lines 1 and 6b. List events with gross receipts greater than $5,000

(a) Event #1 (b) Event #2 (c) Other events
(d)

COMMUNITY NONE
Total events

(addd col. (a) through
VENTS col (c))

(event type) (event type) (total number)

1 Gross receipts 424 820. 424 820.

2 Less Charitable contributions

Gross income (line 1 minus line

4 Cash prizes

5 Noncash prizes

C
N

6 Rent/facility costs

7 Food and beverages

8 Entertainment

9 Other direct expenses - 340 , 294.
10 Direct expense summary. Add lines 4 through 9 in column (d) 101.

84,526.

340,294.

340,2944
0.

Part III j iaming. Complete if the organization answered "Yes" to Form 990, Part IV, line 19, or reported more than

$15,000 on Form 990-EZ, line 6a

m
c
m
m
Cr

o, 2 Cash prizes
d

3 Noncash prizes

2 4 Rent/facility costs
5

5 Other direct

6 Volunteer labor

(a) Bingo I (b) Pull tabslnstant (c) Other gaming
bingo/progressive bingo

Yes % Ill Yes % II_I Yes

7 Direct expense summary Add lines 2 through 5 in column (d)

(d) Total gaming (add
.ol. (a) through col. (c))

9 Enter the state(s) in which the organization operates gaming activities

a Is the organization licensed to operate gaming activities in each of these states? 0 Yes 0 No

b If "No ," explain-

10a Were any of the organization 's gaming licenses revoked , suspended or terminated during the tax year? 0 Yes El No

b If "Yes," explain.

132082 01-23-12 Schedule G (Form 990 or 990-EZ) 2011



Schedule G (Form 990 or990-EZ) 2011 PACIFICA FOUNDATION RADIO 94-1347046 Page3

11 Does the organization operate gaming activities with nonmembers? - - . 0 Yes 0 No

12 Is the organization a grantor , beneficiary or trustee of a trust or a member of a partnership or other entity formed

to administer charitable gaming - O Yes 0 No

13 Indicate the percentage of gaming activity operated in:

a The organization 's facility 13a %

b An outside facility - - - - - 13b %

14 Enter the name and address of the person who prepares the organization ' s gaming/special events books and records.

Name ►

Address ►

15a Does the organization have a contract with a third party from whom the organization receives gaming revenue? Yes No

b If "Yes ," enter the amount of gaming revenue received by the organization ► $ and the amount

of gaming revenue retained by the third party ► $

c If "Yes ," enter name and address of the third party.

Name ►

Address ►

16 Gaming manager information:

Name ►

Gaming manager compensation ► $

Description of services provided ►

= Director/officer 0 Employee 0 Independent contractor

17 Mandatory distnbutions*

a Is the organization required under state law to make charitable distributions from the gaming proceeds to

retain the state gaming license? = Yes = No

b Enter the amount of distributions required under state law to be distributed to other exempt organizations or spent in the

or anization's own exempt activities during the tax year Pol, $

Part IV Supplemental Information . Complete this part to provide the explanations required by Part I, line 2b, columns (iii) and (v), and Part III,

lines 9, 9b, 10b, 15b, 15c, 16, and 17b, as applicable Also complete this part to provide any additional information (see instructions)

132083 01-23-12 Schedule G (Form 990 or 990-EZ) 2011



SCHEDULE M Noncash Contributions OMB No 1545-0047

(Form 990)
10, 2011Complete if the organizations answered "Yes" on Form

Department of the Treasury 990, Part IV , lines 29 or 30. Open to Public
Internal Revenue Service ► Attach to Form 990. Inspection

Name of the organization Employer identification number

PACIFICA FOUNDATION RADIO 94-1347046

(a)
Check If

applicable

(b)
Number of

contributions or
items contributed

(c)
Noncash contribution
amounts reported on

Form 990 , Part VIII line 1

(d)
Method of determining

noncash contribution amounts

1 Art - Works of art

2 Art - Historical treasures

3 Art - Fractional Interests

4 Books and publications

5 Clothing and household goods

6 Cars and other vehicles X 384 192 , 204. AIR MARKET VALUE
7 Boats and planes

8 Intellectual property

9 Securities - Publicly traded

10 Securities - Closely held stock

11 Securities - Partnership, LLC, or

trust interests

12 Securities - Miscellaneous

13 Qualified conservation contribution -

Historic structures

14 Qualified conservation contribution - Other

15 Real estate - Residential

16 Real estate - Commercial

17 Real estate - Other

18 Collectibles

19 Food inventory

20 Drugs and medical supplies

21 Taxidermy

22 Historical artifacts

23 Scientific specimens

24 Archeological artifacts

25 Other ►
26 Other ►
27 Other ►
28 Other ►
29 Number of Forms 8283 received by the organization during the tax year for contributions

for which the organization completed Form 8283, Part IV, Donee Acknowledgement 29

Yes No

30a During the year, did the organization receive by contribution any property reported in Part I, lines 1-28 that it must hold for

at least three years from the date of the initial contribution, and which is not required to be used for exempt purposes for

the entire holding period? 30a X

b If "Yes," describe the arrangement in Part II.

31 Does the organization have a gift acceptance policy that requires the review of any non-standard contributions? 31 X

32a Does the organization hire or use third parties or related organizations to solicit, process, or sell noncash

contributions? 32a X

b If "Yes," describe in Part II

33 If the organization did not report an amount in column (c) for a type of property for which column (a) is checked,

describe in Part II

LHA For Paperwork Reduction Act Notice , see the Instructions for Form 990. Schedule M (Form 990) (2011)

132141
01-23-12



Schedule M Form 990 2011 PAC I F I CA FOUNDATION RADIO 94-1347046 Pag e 2
Part II Supplemental Information . Complete this part to provide the information required by Part 1, lines 30b, 32b, and 33, and whether

the organization is reporting in Part 1, column (b), the number of contributions, the number of items received, or a combination of both.
Also complete this part for any additional information.

SCHEDULE M, LINE 32B: CARS, INC.

4669 MURPHY CANYON ROAD

SAN DIEGO, CA 92123

PHONE: 888-634-7227

BRUCE BAUER, DEVELOPMENT DIRECTOR

WWW.CAREASY.ORG

CENTER FOR CAR DONATIONS

1445 NW PORTLAND AVENUE

BEND, OR 97701

PHONE: 541-647-5744

JACQUIE ELLIOTT

WWW.CENTERFORCARDONATIONS.COM

132142 01-23-12 Schedule M (Form 990) (2011)



SCHEDULE 0

(Form 990 or 990-EZ)

Department of the Treasury

Supplemental Information to Form 990 or 990-EZ UMtl NO 1,4,_0047

Complete to provide information for responses to specific questions on 2011
Form 990 or 990-EZ or to provide any additional information. Open to Public

Plo- Attach to Form 990 or 990-EZ. Inspection

Name of the organization Employer identification number

FORM 990, PART VI, SECTION A, LINE 4: THERE HAS BEEN A NAME CHANGE TO

PACIFICA FOUNDATION RADIO.

FORM 990, PART VI, SECTION B, LINE 11: THE AUDIT COMMITTEE HAS THE

RESPONSIBILITY TO REVIEW THE FOUNDATION'S FORM 990 PRIOR TO IT BEING FILED

WITH THE IRS.

FORM 990, PART VI, SECTION B, LINE 15: THE COMPENSATION OF EXECUTIVE

DIRECTOR, CHIEF FINANCIAL OFFICER, AND KEY MANAGEMENT EMPLOYEES ARE SET AND

APPROVED BY THE BOARD OF DIRECTORS.

FORM 990, PART VI, LINE 17, LIST OF STATES RECEIVING COPY OF FORM 990:

WV WI WA UT TN SC RI PA OR OK OH NY NM NJ NH NC MS MO MN MI ME MD MA KY KS

IL HI GA FL CT CA AR AL AK VA

FORM 990, PART VI, SECTION C, LINE 19: THE GOVERNING DOCUMENTS, CONFLICT

OF INTEREST POLICY, AND FINANCIAL STATEMENTS ARE AVAILABLE AT

WWW.PACIFICA.ORG OR UPON REQUEST.

FORM 990, PART XI, LINE 5, CHANGES IN NET ASSETS:

NET UNREALIZED GAINS ON INVESTMENTS: 96,152.

PRIOR PERIOD ADJUSTMENTS: -430,544.

TOTAL TO FORM 990, PART XI, LINE 5 -334,392.

FORM 990, PART XII, LINE 2C: THE PROCESS HAS NOT CHANGED FROM PRIOR

YEAR.

LHA For Paperwork Reduction Act Notice , see the Instructions for Form 990 or 990-EZ. Schedule 0 (Form 990 or 990-EZ) (2011)
132211
01-23-12
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2011 DEPRECIATION AND AMORTIZATION REPORT

FORM 990 PAGE 10 990

set
No Description

Date
Acquired Method Life

C
n

v

Line
No

Unadjusted
Cost Or Basis

Bus
%

Excl

Section 179
Expense

Reduction In
Basis

Basis For
Depreciation

Beginning
Accumulated
Depreciation

Current
Sec 179
Expense

Current Year
Deduction

Ending
Accumulated
Depreciation

BUILDINGS

2 BUILDING IMPROVEMENTS VARIOUS SL 40.00 6 ,930,023. 2,930,023. ,706,637. 162,319. ,868,956.

* 990 PAGE 10 TOTAL

BUILDINGS 2,930,023. 2,930,023. ,706,637. 162,319. ,868,956.

FURNITURE & FIXTURES

5 FURNITURE AND FIXTURES VARIOUS SL 10.00 6 199,537. 199,537. 9,337. 176,095. 185,432.

* 990 PAGE 10 TOTAL

FURNITURE & FIXTURES 199,537. 199,537. 9,337. 176,095. 185,432.

MACHINERY & EQUIPMENT

4 EQUIPMENT VARIOUS SL 5.00 6 6,107,848. 6,107,848. ,279,198. 9,510. ,288,708.

* 990 PAGE 10 TOTAL

MACHINERY & EQUIPMENT

LAND

6,107,848. 6,107,848. ,279,198. 9,510. ,288,708.

1 LAND VARIOUS L 632,428. 632,428. 0.

* 990 PAGE 10 TOTAL LAND 632,428. 632,428. 0. 0. 0.

OTHER

3 LEASEHOLD IMPROVEMENTS VARIOUS SL 40.00 6 609,465. 609,465. 604,753. 1,048. 605,801.

6 CONSTRUCTION IN PROCESS VARIOUS NC .000 H 9,695. 9,695. 0.

* 990 PAGE 10 TOTAL OTHER 619,160. 619,160. 604,753. 1,048. 605,801.

* GRAND TOTAL 990 PAGE 10

DEPR 10488996. 10488996. ,599,925. 348,972. ,948,897.

128111
05.01-11 (D) Asset disposed ' ITC, Salvage, Bonus, Commercial Revitalization Deduction, GO Zone
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MAR 19 2013

Iw

Tne undersigned certify that

1 They are the president and the secretary, respectively , of PACIFICA
FOUNDATION, a California corporation.

2. Article ONE of the Articles of Incorporation of this corporation is amended to read

as follows

The name of this Corporation shall be PACIFICA FOUNDATION RADIO

3. The foregoing amendment of Articles of Incorporation has been duly approved by
the board of directors.

4 The foregoing amendment of Articles of Incorporation has been duly approved by

the required vote of the members

We further declare under penalty of perjury under the laws of the State of California

tha7 the matters set forth in this certificate are true and correct of our own

knowledge

DATE.

o- .t

Summer Reese

Richard Uzzell , Secrets
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with amendments through
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ART1CLE ONE: IDENTY AND PUP-POSE

SECTION 1. NAME

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

as the " Foundation".

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 memoer 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.

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.

SECTION 4. COMMITMENT TO DIVERSITY
The Foundation is committed to diversity and Inclusion of people of all nations, races, ethnicities, creeds,

colors, classes, genders, sexual orientations, ages and people with disabilities in rts programming, staff,

management, committees and governance.

ARTICLE TWO: OFFICES OF THE FOUNDATION

SECTION 1. PIRINCIPA OFFICE

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.
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SECTION 2. OTHER OFFICES

The Foundation shall also have other offices at other places within or without the State of Califomla as

the Board of Directors may from time to time designate

ARTECLE 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-Soonsor 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, ana 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 seoarate 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 fundraising 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.

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 S25 to any Foundation radio station, or such minimum
amount 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
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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 aaditlonal

contribution or volunteer time is made after the August 1, 2003 contribution.

SECTION 3. MEMBERSHIP AFFIM TION 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, KPFI< 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.

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.

SECTION S. 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 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.
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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 entitied 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, provlae 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.

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.

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 appropnate, 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.
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B. DISTRIBUTION OF BALLOTS

The Foundation shall make reasonable efforts to distribute, or otherwise make avai;able, one written

ballot to each Memoer 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 baliots 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 aadress 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 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
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designated agent, which shall a!so be responsible for ensuring and monitoring compliance with its
voting procedures and processes and for counting ballots consistent with these Bylaws.

SECTION 9 . MANNER OF NOTICE

Whenever notice to Members is required under these Bylaws, notices shall be submitted, at the
Foundation's soie discretion, either personally, by first class, registered or certified mall, by electrons:
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.

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.

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

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 area and who shall have such other duties and powers as are specified in these Bylaws.

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.
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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 whc

holds any elected or appointed public office at any level of government, federal, state, o- local , or is a

candidate for such office shall be eligible for election to the position of Delegate. A Delegate shall be

deemed to nave 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.

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.

SECTION 4. ELECTIONS 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
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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 preaaratlon for an election of Delegates, the National Elections Supervisor shall appoint, subject to

aoproval of the Executive Director, a local election supervisor for each Foundation radio station area. A

local elections suoervisor 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.

SECTION S. ELECTION TIME RAME

In a Delegate election year, the nomination period for seats being vacated shall open on June 1 and

remain open for thirty (30) days, closing on June 30 [Amended 12/01/11). 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 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 aoove 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;
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3) Allows no less than 35 days after the mailing of oallots , on or before wnich completed ballots must

be received to be counted ("Election Close Date")

4) Provides that all other intervals within the timeline remain as stated in the preceding paragraph,

and

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

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 enoorse 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.

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 interirr

Board of Directors, by resolution, shall establish a nomination and election timeframe for said

elections, which timeframe may be shorter and on dates other than those set forth in Section 5 of this
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.

SECTION 8. DELEGATES: 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) consecutive years. 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.

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
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attend three consecutive Local Station Board meetings, which absences have not been ex=used by a

majority vote of the LSB members present at the meetings in question; (D) upon the fair and

reasonable determination, by a " 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 aopropriate 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 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.

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.

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

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
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any radio station area is eligible for nomination and election as an "affiliate" director or an "at Faroe"
director, subject to Section 4 or 5 of this Article of the Bylaws. Notwithstanding the foregoing, no
Derson 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 j23) 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-
Sponsor Delegates and one (1) of whom shall be a Staff Delegate - for a total of twenty (20) "Station
Reoresentative" 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;

3YLAWS OF THE PACIFICA FOUNDATION - Adopted July 2003 , with Amendments through Decemner • 2012 Page 11 of 37



(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.

SECTION 2. TERM

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

SECTION 3. NOMINATION AND ELECTION OF STATION REPRESENTATIVE DIRECTORS

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.

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 1n.

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
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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 the 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 snail elect two (2) Affiliate 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 commence
with their seating at the regular January Board meeting.

SECTION S. NOMINATION AND ELECTION OF AT-LARGE DIRECTOR

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.

SECTION 6. TRANSITION ELECTION

Following the adoption of these Bylaws, and within the timeframe 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 (41 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.

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
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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"

Director, upon the vote of the Delegates from a minimum of three radio stations, voting separately,

that said Director has exhiorted 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.adlo 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.

SECTION S. 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.

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.

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 S1X: MEE7gNGS OF E BOARD OF DXECTO S

SECTION 1. TIME AND PLACE OF MEETINGS

The "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 also

regularly meet in March, June and September of each year. The four regular Board meetings shall
rotate through the five Foundation radio station areas so that meetings do not take place twice in the

radio same station area until a meeting has been held in all other station areas.

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.

SECTION 3. TELEPHONIC MEETINGS

The Board may hold special meetings, but not regular 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.

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.

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
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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.

SECTION 6. PROXIES

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

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.

SECTION B.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 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.

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.
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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

snail 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.

SECTION 2. COMPOSITION OF THE 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.

SECTION 3. SPECIFIC POWERS & 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 subcommittee for this purpose.

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 subcommittee 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
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(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" stye meetings at least twice a year, devoted to hearing listeners views,

needs and concerns.

1. To assist in station funoralsing 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.

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.

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 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.

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

BYLAWS OF THE PACIFICA FOUNDATION - Adopted July 2003. with Amendments ;nrough December-2012 Page 1S of 37



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 confidentiat basis or relating to a purchase of property or the use or

engagement of services whenever the premature exoosure of said purchase or sale, in the LSB's sole

opinion, may compromise the legitimate ousmess 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 cart 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

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.

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.
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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

Founoatlon radio station's programming. The terms of said association shall be memorialized in a
written agreement between the Foundat.on radio station and the community radio station, which

agreement must first be approved by the Board of DireLors 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 tie 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 witn its representative about the

LSB's concerns and/or to designate a replacement representative.

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.

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
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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 E GHh: OTHER COMMETTE S Or' 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 "-'r Directors for serving on the Board or on any committee;

D. Amend or repeal these Bylaws or adopt new bylaws;

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 !5B;

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.

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.

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
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activities between meetings, which committee shall include as members all Foundation officers and

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 anc snail 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 co 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.

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.

SECTION S. MEETINGS AND ACTIONS OF COMMI"T"TEES.

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
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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.

ARTNCLE NNE: OFFUCERS OF THE FOUNDTION

SECTION 1. DESIGNATION OF OFFICERS

The officers of the Foundation shall be a Chairperson, a Vice Chairperson, an Executive Director, a
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.

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.)

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.

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.

SECTION S. 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.
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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.

SECTION 7 . EXECUTIVE DIRECTOR

A. The ?resident 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.

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.

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 depositaries 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

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.

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 ELIEVEN: 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.

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.

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
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
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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.

SECTION 4. ACTIONS BY -1HE 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 threatened, pending or completed action by or in the right of this Foundation to

procure a judgment in its favor by reason of the fact that that person is or was an agent of this

Foundation, against expenses actually and reasonably incurred by that person in connection with the

defense or settlement of that action if that person acted in good faith, in a manner that person

believed to be in the best interests of the Foundation, and with such care, including reasonable

inquiry, as an ordinary prudent person in a like position would use under similar circumstances. No

indemnification, however, shall be made under this section:

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.

SECTION S . 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.

SECTION 6. REQUIRED APPROVAL.

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.

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.
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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.

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.

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
this Article.

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.

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

afforaed by the California Law as so amended.

ARTICLE TWELVE: CORPORATE RECORDS, REPORTS 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
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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 recoros of account.

C. MEMBERSHIP RECORDS

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.

D. ARTICLES AND BYLAWS

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.

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.

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.

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.
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SECTION S. RIGHT TO COPY AND MAKE EXTRACTS

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.

SECTION 6. ANNUAL REPORT TO THE BOARD

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 cf 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.

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.

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

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
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Attorney General a Registration/Renewal Fee Report within four months and 15 days after the end of

the Foundation's fiscal year.

SECTION' 9. EXEMPT ACTW TIES

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

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 parry.

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.

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
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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

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 cons,denng 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, 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.

The Board shall determine by a majority vote of the disinterested Directors whether a Conflict of

Interest exists anc, 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 reasonabie
effort under the circumstances.

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.

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.
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ARTECLE FOURTEEN: VOLUNTARY DISSOLUTION AND
PROH]I3 TAON AGAINST SHARING ,`N®UNDATION PROFITS AND

ASSET.

SECTION 1. METHOD

In addition to the provisions of California Corporations Code 05510 ( b), the Members of the Foundation

may elect to voluntarily dissolve the Foundation in the following manner:

A. A oetltion 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.

8. 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.

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.

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.
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ARCIICLE 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 (STV) method where there is
more than one seat or position to be filled; and by the Instant Runoff Voting (IRV) 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
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, :onsistent with

subsection (a) above, until all said candidate's surplus has been transferred or all declared choices on a

ballot have been exhausted.
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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 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:

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 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 (b) through (e) above, shall be rer)eated 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 Runoff Voting shall be as follows:

1. Each voter shall have one vote.

2. Each ballot shall list all candidates for the position, on which ballot the voter shall rank the
candidates 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 declared the winner.

4. If 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.
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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.

ARTRCLE 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

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 one ballot per 12-
month period 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 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 uocoming 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 (ii)in the case of
amendment(s) proposed by Member petition pursuant to Sectionl(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)(i) 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
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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:

(i) in=cease or extend the terms of Directors or Delegates; (ii) 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 baliots 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 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.

SECTION Z. 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: (i) 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,
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provided a quorum of the Members has been established by written ballot; OR (ii) 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 314 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 a`n 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 weoslte

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 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 E G -IITE1N 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 timeframe shorter than that set forth in

Article 17, to bring said provision in conformity with applicable law

CERTEFICATION 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 at, The People of the State of California, ex rel

Spooner et at v. Pacifica Foundation et at, and Robinson et at 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 ap-proved/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.
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• If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part II and check this box ►
Note . Only complete Part II if you have already been granted an automatic 3-month extension on a previously filed Form 8868

• If you are filing for an Automatic 3-Month Extension , complete only Part I (on page 1)

Part II Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer ' s identifyi ng number, see instructions

Type or Name of exempt organization or other filer, see instructions Employer identification number (EIN) or

print

File by the

due date for

filing your

return See

instructions

Number, street, and room or suite no. If a P.O box, see instructions

City, town or post office, state, and ZIP code. For a foreign address, see instructions.
P9 WT'T.s?'V ('n QA7f)A-1 n'47

Social security number (SSN)
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Application

Is For
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Code
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Is For
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Form 990-T sec 401 a or 408(a) trust) 05 Form 6069 11

Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part II if you were not already -granted an automatic 3-month extension on a previously filed Form 8868.
RAUL SALVADOR, CHIEF FINANCIAL OFFICER

• The books are in the care of ► 19 2 5 MARTIN LUTHER KING JR WAY - BERKELEY , CA 9 4 7 0 4 -10 3 7
Telephone No ► 510-849-2590 FAX No. ►

• If the organization does not have an office or place of business in the United States, check this box ►
• If this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . If this is for the whole group, check this

box ► = . If it is for part of the group, check this box ►0 and attach a list with the names and EINs of all members the extension is for

4 I request an additional 3-month extension of time until AUGUST 15, 2013

5 For calendar year , or other tax year beginning OCT 1, 2011 , and ending SEP 30, 2012

6 If the tax year entered in line 5 is for less than 12 months, check reason: Initial return 0 Final return

Q Change in accounting period

7 State in detail why you need the extension

ADDITIONAL TIME IS NEEDED TO GATHER INFORMATION TO PREPARE AN ACCURATE
AND COMPLETE TAX RETURN.

8a If this application is for Form 990-BL , 990-PF, 990-T, 4720, or 6069 , enter the tentative tax, less any

b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated

tax payments made Include any prior year overpayment allowed as a credit and any amount paid

with Form 8868

c Balance due . Subtract line 8b from line 8a Include your payment with this form, if required, by using

EFTPS (Electronic Federal Tax Payment System) See instructions. I 8c 1 $
Signature and Verification must be completed for Part 11 only.

Under penalties of perjury, I declare that I have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it is true, correct, and complete, and that I am authorized to prepare this form.

Signature ► Title ► CPA Date ►
Form 8868 (Rev. 1-2012)
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