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AMENDED AND RESTATED BYLAWS
OF

WNIN TRI-STATE PUBLIC MEDIA, INC.

ARTICLE I

General

Section 1.01.  Name.  The name of this Corporation is WNIN TRI-STATE PUBLIC MEDIA, 
INC.  (hereinafter, “WNIN”).

Section 1.02.  Registered Office.  The registered office of WNIN shall be at the offices of 
the television and radio stations, which are currently located at Two Main Street, Evansville, 
Indiana, 47708-1027.  The registered agent in charge of the registered office at the time of 
adoption of these Amended and Restated Bylaws is WNIN’s President and Chief Executive 
Officer (“President”)

Section 1.03.  Other Offices.  WNIN may maintain such other offices and keep its books, 
documents and records at such other places as from time to time may be designated by the 
Board of Directors or as the operations or affairs of WNIN may require.

Section 1.04.  Classification.  WNIN is a public benefit corporation within the meaning 
of the Indiana Not-for-Profit Corporation Act of 1971, as amended, and any successor statute 
thereto (the “Act”) (Ind. Code 23-7-1.1-9(g)), and shall be operated as a tax-exempt 
organization under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended.

Section 1.05.  Fiscal Year.  Each fiscal year for WNIN shall begin on the first day of 
October and end on the last day of the following September.  Such fiscal year may be changed 
by amendment of these Bylaws.

Section 1.06.  Amendment.  These Amended and Restated Bylaws of WNIN (“Bylaws”) 
shall be effective as of January 11, 2016 and shall amend, restate and supersede the Code of 
Bylaws of WNIN in effect immediately prior thereto (the “Former Bylaws”).

ARTICLE II

Board of Directors

Section 2.01.  Management of WNIN and Powers of the Board of Directors.  
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a. General Powers.  Except as otherwise provided in the Amended and Restated 
Articles of Incorporation (“Articles”) or in these Bylaws, the supreme authority of 
WNIN and the government and management of the affairs of WNIN shall be 
vested in the Board of Directors (sometimes hereinafter referred to as “Board” 
or “Directors”); and all the powers, duties, and functions of WNIN conferred by 
the Articles, these Bylaws, the Act, other state statutes, common law, court 
decisions, or otherwise, shall be exercised, performed, or controlled by the Board of 
Directors. Powers of the Board of Directors elsewhere specifically identified in 
these Bylaws shall not be to the exclusion of the broad general powers of the Board 
of Directors set forth in this Section 2.01.

b. Advisors.  The Board of Directors may, from time to time, appoint, as advisors, 
persons whose advice, assistance and support may be deemed helpful in 
determining policies and formulating programs for carrying out the purposes and 
functions of WNIN.

c. Administration.  The Board of Directors is authorized to employ such person or 
persons,  including  the President and other executive  officers,  attorneys,  
trustees,  agents,  and  assistants,  as  in  its judgment are necessary or desirable for 
the administration and management of WNIN, and to pay reasonable 
compensation for the services performed and expenses incurred by any such 
person or persons.

d. President’s Powers.  The President is the Chief Executive Officer and an employee of 
WNIN and he/she shall also be the General Manager of WNIN.  The President 
reports to the Board of Directors and is responsible for such things as the following 
and any other duties assigned by the Board from time to time:
1. Employment and termination of station personnel.
2. Operating results.
3. Station organization and structure.
4. Personnel development programs, appraisals and salary determination of the 

station personnel.
5. Fulfilling Federal Communication Commission, Corporation for Public 

Broadcasting and other similar governmental and regulatory requirements.
6. Program selection.
7. Getting best use of volunteers to accomplish station goals.  This includes 

establishment and maintenance of relationships with volunteers to insure 
adequate availability, morale, creativity and skills.

8. Long and short range planning and budget preparation.
9. Allocation of available funds and manpower to carry out the mission of WNIN.  

In addition the President shall have the authority to obligate WNIN to individual 
liabilities not exceeding $10,000 or for which sufficient monies have been 
allocated in WNIN’s then current fiscal year budget.  Expenditures or 
commitments not previously approved by the Board in the current budget that 
are in excess of $10,000 must be approved by a majority of the Executive 
Committee or the Board.

10. Assignment of responsibility such that station personnel can utilize volunteers 
to the maximum.

11. Organizing and implementing plans for auctions and other fund-raising events.
12. Program sponsorship, audience building and program promotion.
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13. Public relations activities, including speaker’s bureau, public awareness and 
promotional materials.

Section 2.02.  Number, Qualification, Term, Termination.
a. Number.  The authorized number of Directors of WNIN shall be no less than sixteen 

(16) and no more than forty-two (42), which numbers may be changed from time to 
time by amendment of these Bylaws.

b. Qualifications and Standards of Performance of Directors.  Each Director shall be 
and remain current in his/her WNIN financial contribution.  WNIN requires the 
dedicated service, participation, expertise and active involvement of each of the 
members of the Board of Directors.  It is therefore expected that each Director shall 
meet the requirements of the Responsibilities and Obligations of Members of the 
WNIN Board of Directors that was adopted by the Board on November 10, 2014, 
which is incorporated herein by reference, including any amendments to such 
document which may be made from time to time by the Board.

Term.  The nominees recommended for membership on the Board of Directors and 
as Officers of WNIN from among the members of the Board shall be elected by a 
majority of the Board eligible to vote at the Annual Meeting of the Board, which is 
typically held in January of each year.  Board members eligible to vote are those 
whose term continues beyond this Annual Meeting and thus are not standing for 
election or reelection at such Annual Meeting.  The full term of office of each 
Director shall generally be for up to three (3) years or such other period as 
prescribed by the Board of Directors, with such term ending at the Annual 
Meeting, or when his or her successor is duly elected and qualified. The Board may 
also designate terms of certain Directors at less than 3 years in order to fill 
unexpired terms of former Directors, to ensure a reasonable level of continuity of 
the Board by having a ratable number of Director’s terms expire each year, or to 
comply with Board term limits.  Effective with terms beginning at the 
January 2017 Annual Meeting, no Director shall serve more than nine (9) 
years consecutively.   A former Director who has been off the Board of Directors 
for a period of one year is again eligible for election and service on the Board. This 
9 consecutive year term limit shall not apply to a Director who is also serving in a 
key Board or Officer leadership position as determined by a majority of the 
Executive Committee or Board that constitute a quorum, including but not limited 
to the Chair or Vice Chairs of the Board, and the Immediate Past Chair.  Officers 
from the Board are typically elected for a two (2) year term.

a. Resignation.  Any Director may resign at any time by providing appropriate written 
notice of such resignation to the Chair of the Board, President or the Secretary of 
WNIN.  The acceptance of such resignation by the Board of Directors shall not be 
necessary to make it effective.  

b. Termination.  Directorships shall terminate automatically when such person ceases 
service on the Board of Directors or upon the death of a Director.  
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c. Removal.  Any member of the Board may be removed from office at any time with 
or without cause, by the affirmative vote of a majority of the Board of Directors at 
any regular meeting for which notice of such action is given or at any special 
meeting of the Board called to consider such action. Board membership in WNIN is 
not transferable or assignable.

d. Vacancies.  Except as provided in this Section 2.02 hereof, in the event of an 
increase in the number of Directors by an amendment to the Bylaws, or vacancies in 
the Board of Directors occurring between Annual Meetings of the Directors, such 
vacancies may be, but are not required to be filled for the unexpired term by 
majority vote of the remaining members of the Board of Directors.

e. New Members.  New Board members may be recommended for approval at any 
regularly scheduled or special Board meeting, by a majority vote of those Board 
members present up to the maximum number of Board members allowed in the 
Bylaws.

Section 2.03.  Quorum and Manner of Acting.  Except as otherwise expressly required 
by law, the Articles or by these Bylaws, participation in meetings of the Board or Committees of 
the Board is permitted by presence in person, by phone, by video conference or by other similar 
means approved by the Board or the Executive Committee. A majority of Directors in office 
immediately before a meeting of the Board, or a Committee of the Board, shall constitute a 
quorum for the transaction of any business to properly come before the Board or Committee of 
the Board.  Except as otherwise expressly required by law, the Articles or these Bylaws, the act 
of a majority of the Directors present in person or participating by phone, by video conference 
or through other approved means at any such meeting who constitute a quorum, shall 
constitute the action of the Board or Committee of the Board.  In the absence of a quorum, a 
majority of those Directors present, in person or participating by other approved means, may 
adjourn the meeting from time to time to another time or place until a quorum is present at 
which time any business may be transacted which might have been transacted at the meeting as 
originally scheduled.  Notice, as provided in Section 3.02 of these Bylaws, of the adjourned 
meeting, shall be given to each Director entitled to vote at the meeting.

Section 2.04.  Meeting and Voting.   Any or all of the members of the Board of Directors 
or of a Committee designated by the Board may participate in a meeting of the Board or 
Committee and vote on WNIN matters in person or by telephone, video conference, or other 
communications methods approved by the Executive Committee or Board by which all persons 
participating in the meeting can communicate simultaneously with each other, and participation 
and voting in this manner constitutes presence in person at the meeting.  

Section 2.05. Unanimous Written Consents.  Any action required or permitted to be 
taken at a meeting of the Board of Directors or any Committee thereof may be taken without a 
meeting, if prior to such action a written consent to such action is signed by all members of the 
Board or of such Committee, as the case may be, and such written consent is filed with the 
minutes of proceedings of the Board or Committee.

Section 2.06. Compensation of Directors.  The Directors, other than the President who 
is an employee of WNIN, shall serve without compensation, but may be reimbursed for any 
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reasonable expenses pre-approved by the President or Chair of the Board incurred in their 
capacities as Directors or Committee members.  Any non-employee Director may, however, 
serve WNIN in any other capacity and is eligible to receive reasonable compensation for such 
service, with approval from a majority of the Board of Directors.

Section 2.07. Life Director.  In recognition of significant support and service to WNIN 
over an extended period of time, the Board may from time to time designate certain former or 
current Board members whose service on the Board is ending as Life Director.  Those individuals 
designated as Life Director may attend all Board and Committee meetings but such honorary 
designations are non-voting positions on the Board and Committees of the Board with no 
fiduciary or legal responsibilities, and are not to be considered in the limitations of the minimum 
nor maximum number of Directors described in Section 2.02(a).

ARTICLE III

Meetings of Directors

Section 3.01.  Meetings.
a. Annual Meeting.  The annual meeting of the Directors of WNIN shall be held within 

the first four (4) months after the September 30 close of each fiscal year at such 
time and place as shall be designated by the Chair of the Board. Any meeting of the 
Board of Directors or a Committee of the Board, which is a “meeting” as defined in 
the Communications Act of 1934, as amended, shall be open to the public to the 
extent and in the manner provided by the Communication Act.  The annual meeting 
and regular meeting of the Board of Directors shall be held simultaneously during 
such Annual Meeting.

b. Regular Meetings.  The Board of Directors shall hold regular meetings at least six (6) 
times per year at the registered office of WNIN, or other location as determined by 
the Chair of the Board.  The Board of Directors may, in its discretion, provide for 
additional regular meetings at more frequent intervals.

c. Special Meetings.  Special meetings of the Board of Directors may be called at any 
time by the Chair of the Board or President or by any five (5) or more of the 
Directors.  A special meeting so called shall be held at the time and place specified in 
the notice of meeting or waiver of notice thereof.  The business transacted at any 
special meeting shall be limited to the purpose(s) stated in the written notice 
thereof.

Section 3.02.  Notice of Meetings.  
a. Annual and Regular Meetings.  Written notice of the day, hour, place, and by or 

through whom the meeting is being called shall be given of each Annual or regular 
meeting to each Director of record by or on behalf of the Secretary of WNIN at least 
ten (10) days prior to the date of such meeting, unless notice is properly waived.    

b. Special Meetings.  In addition to the day, hour and place, written notice of special 
meetings shall also include the purpose(s) of each special meeting or, if required, of 
any adjourned meeting, unless notice is properly waived.  

c. Means of Communication.  Such meeting notices shall be addressed to each 
Director at his or her electronic mail, post office or other address, according to the 
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records of WNIN.  Proper notice provided in writing by hand delivery, first class, 
registered, or certified US postal service postage prepaid, electronic mail, or by 
facsimile shall suffice and shall be deemed given when mailed or transmitted.  
Whenever any notice of a meeting is required to be given under these Bylaws, a 
waiver thereof in writing signed by the person entitled to receive such notice, and 
delivered to the Secretary either before or after the meeting of which the notice is 
to be given, shall be deemed equivalent to due notice thereof to such person.  Also, 
attendance at any such meeting by such person, unless such person attends such 
meeting for the express purpose of objecting because the meeting has not been 
lawfully called, shall be deemed to be in attendance pursuant to due notice.

ARTICLE IV

Committees of the Board

Section 4.01.  Executive Committee.  The Board of Directors shall maintain, from among 
its Director members, an Executive Committee which shall have and may exercise during the 
intervals between the meetings of the Board of Directors, all the powers vested in the Board of 
Directors, except such powers under the Articles, these Bylaws and adopted by proper 
resolution that are excepted or reserved for exercise by the Board of Directors; but the 
designation of the Executive Committee and the delegation of authority to it, shall not operate 
to relieve the Board of Directors or any member thereof of any responsibility imposed upon it, 
him or her by the Act. 

a. Number, Qualifications, and Term.  The Executive Committee shall consist of not 
less than eight (8) members from the Board of Directors.  Such Executive Committee 
should include the Chair and Immediate Past Chair of the Board, the President and 
other members as designated by the Board.  The members of the Executive 
Committee shall typically hold office for up to a two (2) year term ending at the 
appropriate Annual Meeting of the Board of Directors or until their successors shall 
be named by the Board.

b. Vacancies on Executive Committee.  Vacancies on the Executive Committee which 
shall occur upon the resignation, death or other incapacity to serve may be filled by 
the Board of Directors from among its members.  In the event that any vacancies on 
the Executive Committee in excess of the minimum 8 required members are not 
filled, the Executive Committee shall consist of the number of members serving as 
members at such time.

c. Meetings.  Regular and special meetings of the Executive Committee shall be held 
as prescribed by the Board of Directors.

d. Quorum.  A majority of the number of then current members of the Executive 
Committee in office and eligible to vote shall be necessary to constitute a quorum 
for the transaction of business, and, subject to the provisions of Section 4.01 of this 
Article, no action shall be taken by the Executive Committee which is not supported 
by the affirmative votes of a majority of its members that constitute a quorum.

e. Limits of Powers.  The Executive Committee powers are expressly limited and do 
not extend to the following acts which are powers specifically reserved for exercise 
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by the Board of Directors (except in the event of an emergency or other similar 
exigent circumstances the following limitations on Executive Committee actions will 
not apply):

1. Propose and submit to the Directors amendments to the Articles of 
Incorporation or Bylaws;

2. Propose, submit to the Directors or abandon any special corporate 
transaction;

3. Propose and submit to the Directors voluntary dissolution of WNIN or 
revocation of such dissolution;

4. Approve an agreement of merger of WNIN, submit such agreement to the 
Directors and re-approve such agreements;

5. Approve an agreement of consolidation of WNIN, submit such agreement to 
the Directors and re-approve such agreements;

6. Elect or remove Officers, or fill vacancies in the Board or of other 
Committees appointed by the Board, including the Executive Committee;

7. Amend or rescind prior resolutions of the Board;
8. Mortgage real estate or incur long-term indebtedness;
9. Change fundamental policies of WNIN.

Section 4.02.  Other Committees.  The Board may establish other standing or special ad-
hoc committees, in addition to the Executive Committee, to accomplish the goals and carryout 
the business of WNIN.  Such committees shall have such responsibilities and powers as the 
Board of Directors shall specify.  The Board of Directors shall select the chairs of such 
Committees from its members.  Members of such other Committees may, but need not, be 
members of the Board of Directors.  However non-Board members will serve as non-voting 
members of such Committees.  The additional members of each Committee shall be appointed 
by the Chair of the Board and approved by the Board or Executive Committee. The Board or 
Executive Committee may appoint or remove, by resolution adopted from time to time by a 
majority of the entire Board or Executive Committee, such standing or special ad-hoc 
committees as it deems desirable to carry out functions of the Board; but the designation of any 
such Committee and the delegation of authority to it, shall not operate to relieve the Board of 
Directors or any member thereof of any responsibility imposed upon it, him or her by the Act.  
The terms of membership of such standing or ad-hoc committees are generally expected to be 
up to two (2) years.  Unless a member of any such standing Committee resigns, dies or is 
removed by the Board prior thereto, each member of any such standing Committee shall hold 
office until the appropriate Annual Meeting of the Board following the member’s appointment. 

Section 4.03.  Committee Procedures.  Each additional standing Committee established 
pursuant to these Bylaws shall establish its own rules of procedure and the time and place for its 
meetings, subject to the same requirements with respect to notice as are specified in these 
Bylaws for special meetings.  Special or ad hoc committees need not establish procedures or 
conduct meetings but shall carry out their duties in the manner directed by the Board, Executive 
Committee or the Chair of the Board.  Any meetings of any standing Committee of the Board of 
Directors, including Executive Committee, which are “meetings” as defined in the 
Communications Act of 1934, as amended, shall be open to the public to the extent and in the 
manner provided by such Communications Act.
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Section 4.04.  Standing Committees.  Board members shall have the opportunity to 
request which standing or ad-hoc Committee they want to serve on.  All reasonable 
accommodations will be made to honor these requests.  Under special circumstances the Chair 
or President may ask Board members to change the Committee they serve on or assign them to 
a different Committee to accommodate the needs of WNIN.  The following Committees shall 
constitute the standing Committees of the Board of Directors, and shall have the responsibilities 
indicated, unless such Committees or responsibilities are otherwise amended or changed by 
amendments to these Bylaws or by resolutions of the Board of Directors from time to time:

a. Finance Committee.  The Finance Committee shall consist of the Treasurer, who 
shall be chair of the Committee, and no less than four (4) members of the Board of 
Directors appointed by the Chair of the Board.  The Finance Committee shall report 
to the Board and shall seek to assure fiscal solvency, the effective use of WNIN’s 
resources and protection of its assets. Such responsibilities may include but are not 
limited to such things as: 

1. Selecting, meeting with and receiving the audit and other reports of the 
independent accountants. 

2. Reviewing and appraising WNIN’s capital structure and operating budget, its 
source and use of funds, its financial position and recommend appropriate 
actions to the Board.

3. Developing and establishing financial criteria for assessment of 
expenditures, and reviewing major capital expenditures requests and report 
thereon to the Board.

4. Providing oversight and management of the organization’s investments.  
The organization’s investments are Board directed and not staff directed.

b. Nominating and Governance Committee.  The Nominating and Governance 
Committee shall consist of the Immediate Past Chair of the Board, who shall chair 
the Committee (or another Director appointed by the Board should the Immediate 
Past Chair be unable or unwilling to serve as Committee Chair), and no less than 
four (4) Directors appointed by the Chair of the Board.  It is expected that at least 
one member shall have served on the Committee the previous year.  The 
Committee shall:

1. Make recommendations to the Board of Directors for persons to serve 
as Directors;

2. Make recommendations to the Board for persons to serve as Officers 
and Chairs of standing committees; and

3. Review the performance of the Board members and make 
recommendations to the Board regarding the retention of incumbent 
Directors and Officers upon the impending expiration of their terms. 

4. The Committee shall meet to recommend a slate of Directors, Officers 
and standing Committee chairs for approval by the Board of Directors at 
its Annual Meetings, and more frequently as required to fill vacancies or 
additional positions created by the Board.

5. Annually review WNIN’s Bylaws and Articles and recommend any 
proposed changes to the Board.  
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c. Development Committee.  The Development Committee shall consist of a Chair 
appointed by the Board and no less than four (4) Directors appointed by the Chair of 
the Board.  The Committee shall be responsible for developing and implementing 
plans and strategies to ensure the long-term sustainability and viability of WNIN.  
This will include such things as:

1. Developing, implementing and updating WNIN’s strategic plan.   
2. Providing advice and assistance to management on broadening the 

membership base and support, and on increasing individual and corporate 
contributions and support on a year-round basis.

3. Assist in and program sponsorship and underwriting, audience building, 
program promotion and provide input on program content.

ARTICLE V

Officers of WNIN

Section 5.01.  Principal Officers.  The principal Officers of WNIN shall be Chair of the 
Board, Immediate Past Chair of the Board, one (1) or more Vice Chairs, a President, Secretary 
and Treasurer.   Each principal Officer shall be elected for up to a two (2) year term by the Board 
of Directors of WNIN.  Each principal Officer must be a member of the Board of Directors prior 
thereto.  Each such principal Officer, whether elected for a full  two year term or to fill a vacancy 
or otherwise, shall hold office until the close of the election of Officers at the appropriate annual 
meeting of the Board of Directors next held after such principal Officer’s election or until such 
principal Officer’s successor is chosen and qualified.

a. Chair.  The Chair of the Board shall preside at all meetings of the Directors.  The 
Chair of the Board shall have authority to execute proxies on behalf of WNIN and 
may vote for WNIN any stock owned by it in any other corporation.

b. Immediate Past Chair.  The Immediate Past Chair of the Board shall hold such office 
automatically upon the termination of such person’s service as Chair of the Board.  
Such office shall be held for a term which automatically expires upon the 
termination of the subsequent Director’s service as Chair of the Board.  If the then 
current Chair of the Board dies, is involuntarily terminated or refuses to serve as 
Immediate Past Chair of the Board upon his or her retirement or resignation, the 
Immediate Past Chair of the Board then holding such office shall continue to serve in 
such capacity until the next Chair of the Board’s resignation or retirement.  The 
Immediate Past Chair of the Board shall provide a resource of counsel and guidance 
to the Board.

c. Vice Chair.  The Vice Chair of the Board shall have such duties as may be assigned by 
the Chair of the Board or the Board of Directors.

d. Secretary.  The Secretary of WNIN shall attend all meetings of the Directors and 
shall record true and accurate minutes of all such meetings.  The Secretary shall 
ensure proper issuance of all notices of meetings and shall perform such additional 
duties as may be assigned by the Board of Directors or the Chair of the Board.  
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e. Treasurer.  The Treasurer of WNIN shall be the Chief Financial Officer of WNIN and 
shall assure that proper safeguards are established to receive, disburse and 
faithfully account for all monies, funds, securities and other property of WNIN.  The 
Treasurer shall ensure that WNIN’s staff maintains full and accurate records and 
accounts of all financial activities of WNIN.  The Treasurer shall review and have 
oversight of the preparation of such financial statements, reports and returns which 
the business of WNIN and good accounting and tax practice require.  

f. President.  The President shall be employed by WNIN and serve as its Chief 
Executive Officer and as a member of WNIN’s Board of Directors.  The President 
shall be responsible for the implementation of policies and procedures established 
by the Board of Directors.  The President shall also perform the duties incident to 
the office of chief executive officer and such other duties as the Board of Directors 
may prescribe.

Section 5.02.  Other Officers.  The Board of Directors from time to time may appoint 
such other Officers or agents as it deems advisable, who shall hold their offices for such terms 
and shall exercise such powers and perform such duties as shall be determined by the Board of 
Directors.  Reference hereafter to “Officers” includes principal Officers only.

Section 5.03.  Resignations.  Any Officer may resign at any time by delivering written 
notice of intention to do so to the Chair of the Board, the President or the Secretary of WNIN.  
Any such resignation shall take effect upon such delivery or at the time specified therein and, 
unless otherwise specified therein, the acceptance of such resignation by the Board of Directors 
shall not be necessary to make it effective.

Section 5.04.  Removal.  Any Officer of WNIN may be removed, with or without cause, 
at any time by the Board of Directors.  Removal of an Officer does not affect contract rights, 
if any, of the Officer.

Section 5.05.  Delegation of Authority.  Except as otherwise provided by law, in case of 
the absence of any Officer of WNIN or for any reason that the Board of Directors may deem 
sufficient, the Board may delegate the powers or duties, or any of them, of such Officer to any 
other Officer, or to any Director.

Section 5.06.  Vacancies.  Any vacancy in any office may be filled for the un-expired 
portion of the term of such office by the affirmative vote of a majority of the Directors at any 
meeting of the Board of Directors at which a quorum is present.

ARTICLE VI

Conflict of Interest

Section 6.01.  General Policy.  It is the policy of WNIN and its Board of Directors that 
WNIN’s Directors, Officers, employees, vendors, contractors or others carry out their respective 
duties in a fashion that avoids actual, potential, or perceived conflicts of interest.  Each of 
WNIN’s Directors, Officers, employees. vendors, contractors, and others involved with any 
WNIN activities, shall have the continuing, affirmative duty to report any personal ownership, 
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interest or other relationship that might affect his or her ability to exercise impartial, ethical and 
business-based judgments in fulfilling their responsibilities to WNIN.

Section 6.02. Code of Conduct.  Each Officer, Director and key employee (as so 
designated by the Chair or President) shall sign the Code of Conduct upon assuming his or her 
position and annually thereafter.

Section 6.03.  Disclosures.  While it is recognized that Directors of WNIN are to be 
representative of such fields as business, education, cultural and civic affairs and the arts 
(including radio and television), no Director may knowingly:

a. engage, directly or indirectly, in financial, business, trade or professional transactions as 
a result of, or in primary reliance upon, information obtained through his or her 
employment, or the discharge of his or her responsibilities; or

b. have a direct or indirect financial interest, or engage in any outside employment or 
activities, which conflict substantially, or have the appearance of conflicting 
substantially, with his or her responsibilities or duties, without:

1. previously having informed the Board of Directors of his or her interest or 
position which would be affected by the matter(s) under consideration by the 
Board;

2. previously having informed the Board of Directors of any significant facts known 
to him or her indicating that a transaction or policy to be adopted by the Board 
may not be in the best interest of WNIN; and

3. disqualifying himself or herself from the vote(s) affecting his or her interest or 
position if the Board of Directors determines that a substantial conflict exists.

Section 6.04.  Gifts  No Director, Officer or employee of WNIN shall solicit or accept, 
directly or indirectly, anything of substantial monetary value (including but not limited to any 
gift, gratuity, favor, entertainment, loan or other consideration having a value in excess of One 
Hundred dollars ($100) from any person, corporation, association, or other entity which has, or 
is seeking, a contractual, donative, employment, financial or other beneficial relationship with 
WNIN, which relationship may be substantially affected by the Director’s, Officer’s, employee’s, 
or contractor’s performance of his or her duties to WNIN.  Any appropriate exceptions to this 
Section 6.04 limitation must be disclosed and approved in advance by the Chair, the Executive 
Committee or the Board.

ARTICLE VII

Indemnification

Section 7.01.   Rights to Indemnification and Advancement of Expenses.   WNIN shall 
indemnify any Director or Officer of WNIN, or any former Director or Officer of WNIN, to the 
extent indemnification is required or permitted by law; provided, however, that expenses of 
any Director or Officer of WNIN incurred in defending any action, suit or  proceeding,  civil  or  
criminal,  may  be  paid  by  WNIN  in  advance  of  the  final disposition of such action, suit or 
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proceeding, at the discretion of the Board of Directors, but only following compliance with all 
procedures set forth and subject to all limitations as provided by law.

Section 7.02.   Other Rights Not Affected.   It is the intent of this Article VII to provide 
indemnification to Directors and Officers to the fullest extent now or hereafter permitted by 
law and consistent with the terms and conditions of this Article VII.  Nothing contained in 
this Article shall limit or preclude the exercise of, or be deemed exclusive of, any right under 
the law, by contract, or otherwise, relating to indemnification of or advancement of expenses 
to any person who is or was a Director, Officer, employee, or agent of WNIN, or the ability 
of WNIN otherwise to indemnify or advance expenses to any such individual.

Notwithstanding any other provision of this Article VII, there shall be no indemnification 
with respect to matters as to which indemnification would result in increment of net earnings 
of WNIN “to the benefit of any private shareholder or individual” within the meaning of Code 
Section 501(c)(3) or would result in an excess benefit transaction within the meaning of Code 
Section 4958.  The provisions of, and the rights and obligations created by, this Article shall not 
give rise or be deemed to give rise to “compensation for personal services” as described 
in Indiana Code Section 34-4-11.5-1 et seq., as amended.

Section 7.03.  Definitions.  For purposes of this Article VII:
a.   A person is considered to be serving an employee benefit plan at WNIN’s 

request if the person’s duties to WNIN also impose duties on, or otherwise involve 
services by, the person to the plan or to participants in or beneficiaries of the 
plan.

b. The  estate  or  personal  representative  of  a  person  entitled  to  
indemnification  or advancement of expenses shall be entitled hereunder to 
indemnification and advancement of expenses to the same extent as the person.

c.   The term “expenses” includes all direct and indirect costs (including, without 
limitation, counsel fees, retainers, court costs, transcripts, fees of experts, witness 
fees, travel expenses, duplication costs, printing and binding costs, telephone charges, 
postage, delivery service fees, and all other disbursements or out-of-pocket expenses) 
actually incurred in connection with the investigation, defense, settlement, or appeal 
of a proceeding or establishing or enforcing a right to indemnification under this 
Article VII, applicable law or otherwise.

d.  The term “liability” means the obligation to pay or discharge any liability, 
indebtedness or  other  obligation,  including  any  judgment,  settlement,  penalty,  
fine,  excise  tax (including an excise tax assessed with respect to an employee 
benefit plan), or reasonable expenses incurred with respect to a proceeding.

e.  The term “party” includes an individual who was, is or is threatened to be made a 
named defendant or respondent in a proceeding.

f.   The term “proceeding” means any threatened, pending, or completed action, suit, or 
proceeding, whether civil, criminal, administrative, or investigative and whether 
formal or informal.

ARTICLE VIII

Miscellaneous
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Section 8.01.  Official Documents.  All checks, notes, bonds, bills of exchange, and 
orders for the payment of money of WNIN; all deeds, mortgages, and other written contracts 
and agreements to which WNIN shall be a party; and all assignments or endorsements of stock 
certificates, registered bonds, or other securities owned by WNIN, shall be signed, unless 
otherwise directed by the Board of Directors, or unless otherwise required by law, by any one 
(1) of the following Officers:  Chair of the Board, President, Vice Chair, Secretary, or Treasurer.  
The Board of Directors, however, may authorize any one of such Officers to sign any of such 
instruments, for and in behalf of WNIN, without necessity of countersignature; and may 
designate Officers or employees of WNIN, other than those named above, who may, in the 
name of WNIN, sign such instruments.

Section 8.02.  Loans.  WNIN shall not lend money to or guarantee the obligations of any 
Officer, Director or employee of WNIN.

Section 8.03 Corporation Proxy.  Any shares of stock issued by any other corporation 
and owned or controlled by WNIN may be voted at any shareholders’ meeting of such other 
corporation by the Chair of the Board of WNIN, if present; or, in the Chair’s absence, by the 
President of WNIN if present; and in the event of the absence of both such Officers, then by 
such person as the Chair or President, and the Secretary or Treasurer, shall by duly executed 
proxy, designated to represent WNIN at such shareholders’ meeting.

Section 8.04.  Exempt Activities.  Notwithstanding any other provision of these Bylaws, 
no Director, Officer, employee or representative of WNIN shall take any action or carry on any 
activity by or on behalf of WNIN not permitted to be taken or carried on by an organization 
exempt under Section 501(c)(3) of the Internal Revenue Code of 1986 and the Regulations 
thereunder as they exist or as they may hereafter be amended.  The prohibitions contained in 
this Section 8.04 shall be deemed cumulative with respect to any similar provision or provisions 
of the Articles of WNIN and not in substitution thereof.

Section 8.05.  Prohibitions Against Sharing In Corporate Earnings.  No Director, Officer, 
employee, member of a Committee or any other person connected with WNIN or any other 
private individual shall receive any of the net earnings or pecuniary profit from the operation of 
WNIN; provided, however, that this shall not prevent the payment to any person of such 
reasonable compensation, bonus, or incentive pay  for services rendered to or for WNIN in and 
for the purposes set forth herein; and no such person or persons shall be entitled to share in the 
distribution of any of WNIN’s assets upon the dissolution of WNIN.  The prohibitions contained 
in this Section 8.05 shall be deemed cumulative with respect to any similar provision or 
provisions of the Articles and not in substitution therefor.  WNIN staff may be eligible for 
performance based incentives subject to Board approval.

Section 8.06.  Dissolution.  In the event the Board of Directors of WNIN entitled to vote 
on such matters determine that WNIN should be dissolved, then in such event, all of the assets 
of WNIN, over and above those needed to pay off any debts and liabilities of WNIN, shall be 
distributed to corporations or organizations which are exempt organizations under Section 
501(c)(3) of the Internal Revenue Code of 1986, as amended, or any successor statute thereto, 
provided the distributees have purposes similar to those of WNIN.  After the property has been 
substantially disposed of in such manner, WNIN shall then take such legal steps as may be 
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necessary to dissolve and after the dissolution has been accomplished, any money or property 
remaining shall also be distributed in such manner.

Section 8.08.  Bylaw Amendment.  The Board of Directors shall have the power to alter, 
amend or repeal these Bylaws in whole or in part.  Said amendment may be effected at any 
regular meeting of the Board of Directors or at any special meeting thereof, provided that the 
notice of said special meeting includes notice of the intention to amend said Bylaws by a 
majority vote.

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

Adopted: January 11, 2016

I, Cennet Braun, Secretary of WNIN TRI-STATE PUBLIC MEDIA, INC., an Indiana Not-For-Profit 
Corporation, hereby certify that the foregoing Bylaws were duly and unanimously adopted by 
the Board of Directors of WNIN at its Board of Directors’ meeting held on January 11, 2016.

Cennet Braun, Secretary

Signed this 11th day of January 2016


