
As amended February 22, 2018

Bylaws of WHYY, Inc.

ARTICLE I

PURPOSE

Section 1.1 The general purpose of the corporation is as stated in the Articles 
of Incorporation, to wit: To serve as the public media outlet for Southeastern Pennsylvania, 
Delaware and Southern New Jersey; to provide the community with informative, entertaining, in-
depth content on multiple platforms including, but not limited to, television, radio, the internet, 
and platforms yet to be created, as well as through live events; and to do all that is feasible to 
carry out the aforementioned purposes while meeting the demands of an ever-changing media 
landscape.

Section 1.2 To carry out the aforesaid general purposes, it shall be the policy 
of this corporation to cooperate with all federal, state and local authorities, and to do all things 
necessary or appropriate to establish and maintain the highest quality cultural, recreational and 
educational radio and television service in the service area or areas of the corporation.

ARTICLE II

BOARD OF DIRECTORS

Section 2.1 The Board of Directors shall be the governing body of the 
corporation and shall have the authority, in accordance with these Bylaws, to elect Directors, 
appoint officers, to amend the corporation's Articles of Incorporation and Bylaws, and to take all 
other actions which members of Pennsylvania nonprofit corporations normally have the authority 
to take.  There shall be thirty (30) Directors, except that the Board may consist at any time, or 
from time to time, of a lesser number, in the event of unfilled vacancies.

Section 2.2 Directors shall be elected for a two-year term.  Each Director shall 
serve no more than five consecutive two-year terms (ten years) before going off the Board for at 
least one year.  The President of the Corporation is an exception.  The years served by a Director 
as Chair, Vice Chair, Secretary and/or Treasurer do not count toward the ten-year Board tenure.

Section 2.3 All adult citizens of the United States residing or employed within 
the States of Delaware, New Jersey or Pennsylvania shall be eligible for election to the Board of 
Directors.

Section 2.4 Directors are eligible for reelection, except as otherwise specified 
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in these Bylaws, to successive terms.

Section 2.5 Upon a vote of the Board, a Director who has provided noteworthy 
service over a significant amount of time, can be elected to a category of Board membership 
entitled "Director Emeritus." Board members so honored will remain as long as they wish, and 
will be expected to attend meetings and to participate in Board activities, without benefit of 
voting privileges, as they find convenient.

Section 2.6 The corporation shall have one Vice Chair, and it shall be general 
policy that a Chair of the Board serves first as Vice Chair.

ARTICLE III

NOMINATION AND ELECTION OF DIRECTORS

Section 3.1 Prior to each September meeting of the Board of Directors (or the 
first scheduled meeting held on or after September 1), the Executive Committee shall nominate a 
slate of candidates for election to the Board of Directors to be held at such meeting.  Said 
Committee shall promptly report to the Secretary, in writing, the names of the persons nominated 
and submit a short biographical resume on each nominee.  At least fifteen (15) days prior to the 
date set for the meeting the Secretary shall then circulate copies of said report and biographical 
resume among the Directors, together with the notice for said meeting.  The Executive 
Committee may nominate candidates for election to the Board of Directors prior to other 
regularly scheduled meetings of the Board of Directors, provided, however, that the Executive 
Committee shall adhere to the same nomination procedures outlined above.

Section 3.2 Additional nominations for Directors may be made by nominating 
petitions signed by not less than seven (7) Directors, provided such petitions are received by the 
Secretary, in writing, at least one week before the meeting.

Section 3.3

(a) In the absence of any nominations other than those by the 
Executive Committee, the Board shall vote to approve or disapprove the election of each of the 
nominees.

(b) In the event of any nominations by petition in accordance with 
Section 3.2, the election shall be conducted by written ballots.

Section 3.4 Any vacancy on the Board (regardless of cause or origin of such 
vacancies) may be filled by the Board of Directors for a term which shall be co-extensive with 
the unexpired term that is being filled.

ARTICLE IV
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MEETINGS

Section 4.1 Regular meetings of the Board of Directors shall be held no fewer 
than four (4) times each year, the time and place of such meetings to be fixed by resolution by 
the Board.

Section 4.2 Regular meetings of the Executive Committee may be held 
between regular Board meetings, and on the call of the Chair, the time and place of such stated 
meeting to be fixed by resolution by the Board.

Section 4.3 Special meetings of the Board of Directors may be called at any 
time by the Chair, or on written request of any three Directors.  Special meetings shall be held at 
such times and places as shall be designated in the notice calling said meeting.  Written notice of 
the time, place and purpose of each special meeting shall be given to each Director at least two 
days prior to the date of the meeting.

Section 4.4 Special meetings of the Executive Committee may be called by the 
Chair or any two members.  Special meetings shall be held at such times and places as shall be 
designated in the notice calling said meeting.  Written notice of the time, place and purpose of 
each special meeting shall be given to each member at least two days prior to the date of the 
meeting.

Section 4.5 One or more Directors may participate in a meeting of the Board of 
Directors, or a committee of the Board, by means of conference telephone or similar 
communications equipment by means of which all persons participating in the meeting can hear 
each other.

ARTICLE V

QUORUM

Section 5.1 A majority of the Board of Directors or any committee thereof 
shall be necessary to constitute a quorum of the Board of Directors or of such committee for the 
transaction of business.  

ARTICLE VI

PROXY VOTING

Section 6.1 No proxy voting shall he permitted at any meeting of Directors, 
Executive Committee, or any other committee of the Board of Directors.
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ARTICLE VII

ABSENCE

Section 7.1 Absence from two or more Board meetings per calendar year, 
unless the Board determines that such absences were for good and pertinent reasons, shall 
constitute grounds for removal by the Board, but shall not automatically cause the removal of 
that member from the Board.

ARTICLE VIII

OFFICERS

Section 8.1 The officers of the corporation shall include a Chair of the Board, a 
Vice Chair, a President, a Secretary, and a Treasurer.  The officer shall be elected annually by 
the Board of Directors, but may be removed at any time by the Board, without cause, in the 
absence of any contract to the contrary.  The terms of officers shall be year to year, provided 
however, that no officer, except the President, shall serve for more than six consecutive years in 
that office.

Section 8.2 The Board may at any time create and abolish other temporary or 
permanent offices, including assistants to any offices mentioned in Section 8.1. The office of 
assistant to any office mentioned in Section 8.1 may be held by non-members of the Board.

Section 8.3 Prior to the September meeting of the Board (or the first scheduled 
meeting held on or after September 1), the Executive Committee shall nominate a slate of 
candidates for election as officers of the corporation.  Said Committee shall promptly report to 
the Secretary, in writing, the names of the persons so nominated and the Secretary shall circulate 
copies of said report together with the notice for said Board of Directors meeting.

ARTICLE IX

DUTIES OF OFFICERS

Section 9.1 The Chair of the Board, and in his or her absence the Vice Chair, 
shall preside at all meetings of the Board and shall, together with the Board, set policy, approve 
capital and operating budgets and establish goals and objectives for the corporation.  The Chair 
shall appoint all members of committees, and the chairmen of all committees, subject to the 
ratification of the Board

Section 9.2 The President of the corporation shall be the chief executive officer 
in charge of operations and have complete responsibility for the implementation of policies set 
by the Board.  He shall have all powers reasonably appropriate for the execution of his function 
including the power to appoint and discharge all employees of the corporation, and to confer 
descriptive titles upon such employees.  He shall be accountable to the Board and its Chair.
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Section 9.3 The Secretary shall keep the minutes of the corporation, have 
custody of the seal and affix it to such documents and agreements as the Directors may 
authorize. 

Section 9.4 The Treasurer shall have custody of the funds and securities of the 
corporation and supervise the keeping  of its financial books and records.

Section 9.5 None of the Officers shall receive any compensation for their 
services as such, except as expressly provided by contract or authorized by the Board.  All 
Officers, however, shall be entitled to reimbursement for any expenses incurred on behalf of the 
corporation.

ARTICLE X

COMMITTEES

Section 10.1 Committees of the Board shall include, but not be limited to, an 
Executive Committee, a Finance Committee and a Board Governance Committee.  The duties of 
the Board Governance Committee shall include conducting evaluations of the performance of 
Board members, determining criteria for Board membership and chairs of Board committees, and 
making recommendations to the Board Chair for chairs of committees and to the Executive 
Committee for members of the Board and officers of the Board.  The duties of the Finance 
Committee shall include the annual presentation to the Board of Directors of an operating budget 
for the corporation for the ensuing year and the annual review of financial statements of the 
corporation.  Unless the Board of Directors shall otherwise direct, the Chair, the President and 
the Treasurer shall be members ex officio of the Finance Committee.

Section 10.2 The Executive Committee shall consist of the Chair of the Board, 
the Vice Chair, the President, Treasurer, Secretary, the Chair of the Finance and the Board 
Governance Committees and other Directors as recommended by the Chair of the Board and 
approved by the Board so as to have a minimum of eight and a maximum of ten members on the 
Committee.

Section 10.3 The Executive Committee shall have all the powers of the Board of 
Directors to the extent allowed by law, and may exercise those powers to conduct the business of 
the corporation in the interim between meetings of the Directors or meetings when no quorum of 
Directors is present.  Members of the Executive Committee who are officers shall serve until 
their successor is elected.  Members of the Executive Committee who are not officers shall serve 
a term of three years, and may serve two consecutive terms.

Section 10.4 The Executive Committee may establish such standing or 
temporary committees as it, in its discretion, may determine, to assist and facilitate the conduct 
of the affairs of the corporation, including such advisory committees as may be appropriate for 
the accomplishment of the purpose of the corporation.  Membership on advisory committees 
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shall not be limited to members of the Board of Directors.  Members of all committees and the 
chairmen of such committees shall be appointed by the Chair of the Board subject to ratification 
of the Board.

ARTICLE XI

AMENDMENTS

Section 11.1 The Bylaws may be altered, amended or repealed by majority vote 
of all Directors.  This action may be taken at any duly convened regular or special meeting of the 
Board of Directors.

ARTICLE XII

LIMITATION OF DIRECTORS' LIABILITY
AND INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHER PERSONS

Section 12.1 Limitation of Directors' Liability.  No Director of the corporation 
shall be personally liable for monetary damages as such for any action taken or any failure to 
take any action unless: (a) the Director has breached or failed to perform the duties of his or her 
office15 Pa.C.S.A. Chapter 57 (relating to standard of care and duty); and (b) the breach or 
failure to perform constitutes self-dealing, willful misconduct or recklessness; provided, 
however, that the provisions of this Section shall not apply to the responsibility or liability of a 
Director pursuant to any criminal statute, or to the liability of a Director for the payment of taxes 
pursuant to local, state or federal law.

Section 12.2 Indemnification and Insurance.

(a) Indemnification of Directors and Officers.

(i) Each Indemnitee (as defined below) shall be indemnified and 
held harmless by the corporation for all actions taken by him or her and for all failures to take 
action (regardless of the date of any such action or failure to take action) to the fullest extent 
permitted by Pennsylvania law against all expense, liability and loss (including, without 
limitation, attorneys' fees, judgments, fines, taxes, penalties and amounts paid or to be paid in 
settlement) reasonably incurred or suffered by the Indemnitee in connection with any Proceeding 
(as defined below).  No indemnification pursuant to this Section shall be made, however, in any 
case where the act or failure to act giving rise to the claim for indemnification is determined by a 
court to have constituted willful misconduct or recklessness.

(ii) The right to indemnification provided in this Section shall 
include the right to have the expenses incurred by the Indemnitee in defending any Proceeding 
paid by the corporation in advance of the final disposition of the Proceeding to the fullest extent 
permitted by Pennsylvania law; provided that, if Pennsylvania law continues so to require, the 
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payment of such expenses incurred by the Indemnitee in advance of the final disposition of a 
Proceeding shall be made only upon delivery to the corporation of an undertaking, by or on 
behalf of the Indemnitee, to repay all amounts so advanced without interest if it shall ultimately 
be determined that the Indemnitee is not entitled to be indemnified under this Section or 
otherwise.

(iii) Indemnification pursuant to this Section shall continue as to an 
Indemnitee who has ceased to be a Director or officer and shall inure to the benefit of his or her 
heirs, executors and administrators.

(iv) For purposes of this Article, (A) "Indemnitee" shall mean each 
Director or Officer of the corporation who was or is a party to, is threatened to be made a party 
to, or is otherwise involved in, any Proceeding, by reason of the fact that he or she is or was a 
Director or officer of the Corporation, or is or was serving in any capacity at the request or for 
the benefit of the corporation as a Director, officer or other employee, agent, partner, or fiduciary 
of, or in any other capacity for, another corporation or any partnership, joint venture, trust, 
employee benefit plan, or other enterprise; and  (b) "Proceeding" shall mean any threatened, 
pending or completed action, suit or proceeding (including, without limitation, an action, suit or 
proceeding by or in the right of the corporation), whether civil, criminal, administrative 
investigative or through arbitration.

(b) Indemnification of Employees and other Persons.  The corporation 
may, by action of its Board of Directors and to the extent provided in such action, indemnify 
employees and other persons as though they were Indemnitees.  To the extent that an employee 
or agent of the corporation has been successful on the merits or otherwise in defense of any 
Proceeding or in defense of any claim, issue or matter therein, the corporation shall indemnify 
such person against expenses (including attorneys' fees) actually and reasonably incurred by such 
person in connection therewith.

(c) Non-Exclusivity of Rights.  The rights to indemnification and to the 
advancement of expenses provided in this Article shall not be exclusive of any other rights that 
any person may have or hereafter acquire under any statute, provision of the corporation's 
Articles of Incorporation or Bylaws, agreement, vote of the Directors, or otherwise.

(d) Insurance.  The corporation may purchase and maintain insurance, at 
its expense, for the benefit of any person on behalf of whom insurance is permitted to be 
purchased by Pennsylvania law against any expense, liability or loss, whether or not the 
corporation would have the power to indemnify such person under Pennsylvania or other law.  
The corporation may also purchase and maintain insurance to insure its indemnification 
obligations whether arising hereunder or otherwise.

(e) Fund for Payment of Expenses. The corporation may create a Fund, 
of any nature, which may, but need not be, under the control of a trustee, or otherwise may serve 
in any manner its indemnification obligations, whether arising hereunder, under the Articles of 
Incorporation by agreement, vote of the Directors, or otherwise.
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Section 12.3 Amendment. The provisions of this Article relating to the 
limitation of Directors' liability, indemnification and the advancement of expenses shall 
constitute a contract between the Corporation and each of its Directors and officers which may 
be modified as to any Director or officer only  with that person's consent or as specifically 
provided in this Section.  Notwithstanding any other provision of these Bylaws relating to their 
amendment generally, any repeal or amendment of this Article which is adverse to any Director 
or officer shall apply to such Director or Officer only on a prospective basis, and shall not reduce 
any limitation on the personal liability of a Director of the corporation, or limit the rights of an 
Indemnitee to indemnification or to the advancement of expenses with respect to any action or 
failure to act occurring prior to the time of such repeal or amendment.  Notwithstanding any 
other provision of these Bylaws, no repeal or amendment of these Bylaws shall affect any or all 
of this Article so as either to reduce the limitation of Directors' liability or limit indemnification 
or the advancement of expenses in any manner unless adopted by the unanimous consent of all of 
the Directors then serving; provided that no such amendment shall have retroactive effect 
inconsistent with the preceding sentence.

Section 12.4 Changes in Pennsylvania Law.  References in this Article to 
Pennsylvania law or to any provision thereof  shall be to such law (including, without limitation, 
the Pennsylvania Nonprofit Corporation Law) as it existed on the date this Article was adopted 
or as such law thereafter may be changed; provided that (a) in the case of any change which 
expands the liability of Directors or limits the indemnification rights or the rights to advancement 
of expenses which the corporation may provide, the rights to limited liability, to indemnification 
and to the advancement of expenses provided in this Article shall continue as theretofore to the 
extent permitted by law; and (b) if such change permits the corporation, without the requirement 
of any further action by the Directors, to limit further the liability of Directors (or limit the 
liability of officers) or to provide broader indemnification rights or rights to the advancement of 
expenses than the Corporation was permitted to provide prior to such change, then liability 
thereupon shall be so limited and the rights to indemnification and the advancement of expenses 
shall be broadened to the extent permitted by law.


