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SUMMARY
WRVU Friends & Family petitions to deny the application for renewal of WRVU submitted
by Vanderbilt Student Communications, Inc. The licensee has entered into a conditional sales
contract and a time brokerage with a local National Public Radio member station. The contract has
not been finalized because the buyer has not yet raised all the money. Petitioner's contentions

center on this transaction, which at this time m:akes it impossible for the Commission to make the

requisite public interest findings to grant a renewal.

The licensee's corporate charter gives its board of directors express powers to support and
grow student media, including WRVU. The lease of time and attempted sale are beyond the charter
and were ultra vires. The board as then consgit}ited lacked authority to enter into the transaction,
because it had gone through several changes of control, not reported to the Commission, let alone
approved. The transaction itself. in word aﬁd'ithtent, was unlawful, under established and new rules
and policies. By vesting all program, ﬁnaﬁéiz;li ’p'ersonnel and operational control in the manager, it
constituted a prohibited transfer without Comrmss1on approval. The management agreement and
the asset purchase, taken together, also a;;j;éaf to have been designed to mask substantial cash

payments to the licensee in exchange for 18 months use of total air time.

Viewing the conduct of the licensee over the current term, and giving special weight to more
recent conduct, all the misdeeds associa't"é’:c'l:izi;t;};x the transfer of management and the attempted sale
make a positive renewal finding impossibfé; iAé a predictor of future performance, nothing positive
may be concluded from the licensee's stewardshlp because it has no say in the station now. Nor
will the licensee be involved going forward "(ékéept as the recipient of $3.35 million) if an

assignment is completed.

The Commission is requested to designate for hearing on the basic qualification issues
raised. Alternatively, the Commission should defer action until the pending purchase agreement is
withdrawn, or until a formal application for assignment is made, with the opportunity for public

participation.
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I. INTRODUCTION

WRVU Friends & Family (Petitioner) respectful]y submits a petition to deny the renewal of
license WFCL (FM-Ed). Nashville, Tennessee The station is known widely under the call sign it
chose to replace on June 1, 2011, and that wx]l be used in this Petition: WRVU (FM-Ed). The aural
licenses in the State of Teunessee expire on August 1, 2012, and the licensee, Vanderbilt Student
Communications, Inc. (VSC) timely submitted its application for renewal on March 26, 2012. This
petition is submitted pursuant to Section 309(d) of the Communications Act, 47 U.S.C, Sec. 309(d)
and Section 73.3584 of the Commission's Rulérs and Regulations, 47 C.F.R. Sec. 73.3594 and is

timely.

A. The Station at Issue. WRVU (FM) is a noncommercial educational broadcast station
operated by Vanderbilt Student Communications, Inc. (“VSC”). VSC was incorporated on
September 22, 1967 with the stated purpo§é of operating, publishing and disseminating media of
student communications at Vanderbilt U:ﬁiiveﬁr'i“sity, including operation of radio station WRVU.!
Notwithstanding the express mission set fo}tﬁ in its charter, the licensee on or about June 7.2011,
entered into an Asset Purchase Agreelﬁéﬁt:%(the“‘Purchase Agreement” or “APA”) with Nashville
Public Radio (“WPLN?).? Under the Purchase Agreement, VSC agreed, subject to Commission
approval, to assign its broadcast license and other tangible assets to WPLN for the purchase price of
$3.35 million dollars (83,350,000). WPLN agreed to pay VSC an initial cash deposit of $300,000
and a subsequent cash deposit of $150,000 by June 7, 2012 (Par. 2). On June 7, 2011, VSC and
WPLN also entered also into a Management and Programming Agreement (“MPA™) and station

management, programming, operation and financing have been carried out entirely by WPLN since

1. See Declaration of Joseph Helm (* ‘Helm Dec[ ") at Exh. A (VSC Charter of Incorporation).

2. The logical acronym for Nashville Pubhc Radio, “NPR,” easily confuses it with a national
organization of that name from which it receives most of its programming. For that reason, the
entity commonly refers to itself by the call sign of its flagship station, WPLN, and we adopt that
practice in this filing. As the context requires, we shall also refer to the entity as the “Manager™ and
as the “Buyer” of WRVU (“the Station”)..
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that date. As is customary with local management agreements generally, this instrument reserves

vestigial oversight by VSC, pro forma. -

B. Reasons to Deny Renewal. As basin for denying the renewal of license for WRVU
(FM). petitioner alleges the following: =~

1. The APA and the MPA, b‘y relinquishing station management and committing to an
outright sale, contradicted express legal powers of VSC as set forth in its by laws,

and was wultra vires.

2. As the result of a sudden changes in the board of directors of VSC, the then sitting

board lacked valid legal authority to enter into the APA or the MPA.

3. The invalidity of these board actions was compounded by the failure to timely and
accurately report the change in control to the FCC, itself a serious violation of the

Communications Act and of Commission Rules.

4. Terms of the MPA are inconsistent with long-standing Commission policies. and
contravene the guidelines,‘axid'éfe subject to the sanctions set forth with respect to
noncommercial, educational licensee KUSF and Classical Public Radio Network,
LLC (In Re: University of San Francisco, DA 12-725 (Consent Decree & Order.
June 7, 2012) (“/n Re USF”)

5. The Commission is unable to find that the station served the public interest during
the previous license temi,'al‘):eyéauéé past performance is no predictor of future
performance where the incumbent has relinquished all control and is contractually

obligated to sell to another entity.

6. Just as with the recent KUSF consent decree. the Buyer and manager here, Nashville
Public Radio, jointly with VSC violated Commission rules and policies by entering

into the transaction and assuming full control of the Station.
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C. The Larger Public Poliéywl')/ilxﬁension. While the financial support of educational
and public radio has never been robust,;ﬁﬁ;t}éilsaction comes at a juncture where university and
other non-profit licensees are under some of the worst financial strains ever seen. These pressures
are understandable, but the present danger is that licensees will be tempted to take short-term
actions that may damage or destroy the avowed service for which they were entrusted with licenses.
The renewal of an educational license calls upon the Commission to make the finding that such
renewal will serve the public interest, at least for the future license term. In commercial
broadcasting it is well established that the free play of market forces will result in ownership and
program choices that serve the public mor’;:"/ éfﬁciently than any governmental mandate. In
educational broadcasting, however, the class of potential owners is sharply restricted and specific
rules govern the ability of third parties t(} proﬁt from the service. Educational organizations willing
to become licensees under these rules aré’zic"é(‘)x/‘ded many privileges, including reduced competition
for licensing, tax exemption, and government.and non-government grants. Petitioner submits that
contracts like the WPLN arrangements here cannot be reconciled with the Commission's core goals
for noncommercial broadcasting, because they. shed the educational licensee of any duties to carry
forward an educational mission. So long as this transaction is in place, the Commission will be

unable to make its public interest finding on the renewal application.

From the minute it became public the attempted sale of the station and broadcast license to
Nashville Public Radio generated intense criticism among students, listeners. members of the
Nashville community and supporters of 6ollégé radio around the country. See e.g.. S. Haruch, 4
Year After The WRVU Sale, The Licensé" Transfér Still Isn't Complete — And The FCC Could Still
Intervene, Nashville Scene (June 7, 2012)'(“Nk\ashville Scene™):® J. Waits, Sad Final Moments of

WRVU's Terrestrial Broadcast Recountééfés@z)ppoﬂers Fight Proposed College Radio Station

3. Located at http://www.nashvillescene.com/nashville/a-year-after-the-wrvu-sale-the-license-
transfer-still-isnt-complete-andmdash-and-the-fce-could-be-poised-to-
intervene/Content?0id=2890560. A copy of this article is attached to the Declaration of Alan Korn
(“Korn Decl.”) at Exh. G.
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Sale, Radio Survivor (June 16, 201 1);4 D. Troop, Vanderbilt Radio Fans Vow to Fight Sale of Their
Station, The Chronicle of Higher Education (June 19, 2011).> VSC’s attempted sale also has
received national (and international) attention, including a New York Times Op Ed piece about the
sale of WRVU and the Nashville community’s loss of unique, local public affairs programming,
see F. O’Connell, “The Day The Music Dled New York Times. Opinion Section (June 11, 2011)
(**At a time when local news was dlsappearmg we provided lengthy interviews with city
politicians, Congressional representatives and authors.’ ). Public antipathy towards the pending
sale of WRVU to WPLN stems precisely from VSC’s abdication of its responsibility to serve the
public interest as an NCE licensee while simultaneously profiting from the sale of this scarce public
resource.

. WRVUFRIENDS & FAMILY HAS STANDING UNDER SECTION 309(D) OF
THE COMMUNICATIONS ACT. TO SUBMIT THIS PETITION TO DENY

WRVU Friends & Family is a Nashville-based 501(c)(3) non-profit organization whose
membership is comprised of past and present WRVU DJs and listeners, VanAderbilt University
students. faculty and staff, members of the Nashville community and supporters of college radio
everywhere who are committed to supportiﬁg‘Vanderbilt student radio broadcasting. WRVU
Friends & Family operates the website www.vivawrvu.org, a Save WRVU Facebook page (with
6.400 fans) located at http://www.facebook.com/pages/Save-WRVU/155963281089773 and
another Facebook page (“Viva WRVU?) located at
https://www.facebook.com/profile.php?id=1 00002648066294

Attached hereto is the Declaratxon of WRVU Friends & Family Board Member Ron

Slomowicz. In his Declaration, Mr. Slomowxcz attests that he and other members of Petitioner

;g

4. Located at http://www.radiosurvivor.com/2011/06/16/sad-final-moments-of-wrvus-terrestrial-
broadcast-recounted-as-supporters~ﬁght-propos¢d-college-radio-station-sale/

5. Located at http://chronicle.com/article/V @derbill—Radio-Fans-Vow-to/ 127946/. A copy of this
article is attached to the Korn Decl. as Exh. E.

6. Located at http://www.nytimes.com/201 1/06/ 12/opinion/12o0connell.html. A copy of this New
York Times OpEd article is attached to the Korn Decl. as Exh. F.
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reside within the service area of WRVU. He also attests to the harm incurred by WRVU Friends &
Family and its members arising from sudden iin’approved changes to VSC’s Board majority, VSC’s
abandonment of its corporation mission, an:diV‘SC’s de facto delegation of control over WRVU to
Nashville Public Radio. For these reasons, Pétitioner has standing to file this Petition, 47 U.S.C.
Section 309(d); Office of Communication of the United Church of Christ v FCC. 359 F.2d 994
(D.C. Cir. 1966) (“UCC v. FCC") T

IIl. LEGAL ANALYSIS

A, THE APA AND THE MPA, BY RELINQUISHING STATION MANGEMENT AND
COMMITTING TO AN OUTRIGHT SALE, CONTRADICTED EXPRESS LEGAL

POWERS OF VSC AS SET FORTH IN ITS CHARTER AND BYLAWS, AND WAS
ULTRA VIRES.

The VSC Charter of Incorporation;’édbpfed on September 20, 1967, sets forth one, and only
one purpose of the organization:

for the purpose of the operation, publication and dissemination of student communication

media at Vanderbilt University, including but not limited to. the Vanderbilt Hustler, The

Commodore. Spectrum, Promelheus The Dirty We'Jun. Masquerader, and radio station
WRVU.

Helm Decl., Exh. A-1. Under the Tennes.’seke law of corporations and associations. “(a) Every
corporation incorporated under chapters 11-27 of this title has the purpose of engaging in any
lawful business unless a more limited purpose is set forth in the charter.” 2010 Tennessee

Code Title 48 - Corporations And Assoc1at10ns Chapter 13 - Purposes and Powers 48-13-101. The
general powers of this corporation do not contain any generic “things necessary and proper” clause.
but further limit the organization, because theyido not authorize the piecemeal sale of assets.
Rather, the only stated authority to sell or give away assets is in conjunction with the dissolution of

the entity.’

“The members may, at any time, voluntanly dissolve the corporation by a conveyance of its
aqsets and property to the State of Tennessee, any County or Municipality of the State, or to any
other corporation holding a charter from the State for purposes not of individual profit, first
providing for corporate debts; provided that assets and any property so convcycd shall be used by
the grantee for purposes similar to those of the conveymg corporation.” Helm Decl.. Exh. A-2.
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VSC's Bylaws Appendix approved 4/10/2002 states this as to the Corporate Mission:

Critical to all facets of the VSC mission is, above all. the preservation of a core set of
student media outlets that provide the most expansive opportunities for students, the most
significant and enduring sources of revenue, and the most recognized mediums of outreach
and appeal to the University's local, regional, and national audience.

Id. at Exh. B-8, Section 1(b). The bylaws further provide:
VSC bears a directed responsibility to the students and community of Vanderbilt to provide
for the preservation and improvement of these mediums of student mediums above all.

Id. at Par. 2, Section 1(d)).

For more than forty years, VSC adhered to this charter. However, in approximately June
2011 the Board’s voted to sell the broadcast license for WRVU (FM) to WPLN for $3.35 million
dollars.® Under this deal. VSC also agréeé t;‘o’hand over day-to-day operations of the facility to
WPLN on a 24 hours a day. seven days;a"Week basis, while the Buyer seeks to raise the purchase
price. It is difficult to imagine any actioh,;)f the Board more antithetical to its stated charge. and
less possible to square with the limits on its express authority, than an outright sale or lease of
WRVU to an entity having no interest in or ilﬁ\idlvement with student or campus \life. See also
Helm Declaration at Exh. B-8, Par. 2 at Section 1-C (VSC Bylaws) (*A variety of media exist on
college and university campuses whose ﬁfeseﬁali()n is necessary and proper tfor the constituency of
an elite institution with aspirations towards broad national aims. The delivery systems for these

media include . . . radio™). Because the VSC Board lacked authority to assign the NCE license

This clause also would appear to restrict even a wholesale conveyance, upon dissolution, to a
grantee providing student media servu,es FEIH

8. VSC’s pending Purchase Agreement with WPLN is yet another transaction in what is quickly
evolving into a national trend towards the consolidation and commercialization of public radio
outlets. Recent deals seeking to purchase and transform flagship college radio stations into
mainstream classical and jazz outlets include the sale of Rice University's KTRU FM in Houston,
the sale of WDUQ FM originating from'Duquesne University in Pittsburgh, and the sale of
University of San Francisco’s award winning KUSF FM to owners of the formerly commercial
KDFC. Each of these transactions involve broker/buyer Public Radio Capital, whose Managing
Directors Susan Harmon and Marc Hand have equated NCE licenses to "beachfront property" and
asserted that "every College Station in the country is at risk."
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under its corporate charter and bylaws, the actions were wltra vires and raise substantial questions
as to the licensee’s fitness and require a hearing into whether renewal of the license is in the public

interest.

B. BECAUSE OF SUDDEN AND ABRU’PT CHANGES IN MAJORITY CONTROL
WITHOUT COMMISSION APPROVAL, THE THEN SITTING BOARD LACKED
YALID LEGAL AUTHORITY TO ENTER INTO THE APA OR THE MPA

Section 310(d) of the Act states as follows:

No construction permit or station license, or any rights thereunder, shall be transferred,
assigned. or disposed of in any manner, voluntarily or involuntarily, directly or indirectly. or
by transfer of control of any corporation holding such permit or license. to any person
except upon application to the Commission and upon finding by the Commission that the
public interest, convenience, and necessity will be served thereby."9

Normally, a change of fifty per cent (50%:) 6},§rﬁore of the board of directors or other governing
body is treated as a transfer of control, necessnatmg a “long form™ application and plenary review
of the acquiring control group. In nonconﬁnéyéial broadcasting, the Commission has recognized
that turnover may occur gradually over time,’thr’bugh normal rotation, term limits, and vacancies for
whatever reason. See Transfers of C ont)'OZ })fﬁC’ertain Licensed Non-Stock Entities. 4 FCC Red
3403 (1989) (“Non-Stock Transfer NOI’)'OGradual changes in the governing boards generally
need to be reported only where appropriate on the licensee’s ownership report. /d., Par. 29.
However changes to Board membership;théi 'éfe “substantial” (i.e., a change in the majority of the
board) and “abrupt” (i.e.. multiple seats and the effective majority changing in less than one (1)
year) must be reported to the Commxssxonusmg Form 315 (“Long Form) to determine whether
there has been a change in an organization’s, purpose or mission suggesting a transfer of licensee

control, or an exercise of control raising ne\&,gqvt”ialiﬁcation questions. In contrast, Form 316 (Short

9. 47 U.S.C. § 310(d).

10. The Non-Stock Transfer NOI described a membership organizauon as an entity in which a body
of members elects a board of directors, which in turn exercises policy making authority in
accordance with the entity’s written organizational document. Examples of ““membership™ include
contributors to a non-profit organization who are entitled to vote for the organization’s board of
directors. or individuals who belong to an assocxatlon or union, or the congregation of a church.
Non-Stock Transtfer NOI q11. :
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Form) must be filed where transfer of board control is insubstantial or gradual.'’ Licensees
submitting Form 315 are also obligated to make broadcast announcements concerning their filing of
the application, and the Commission entéﬁﬁihg Petitions to Deny the application for a 30-day period
following issuance of a Public Notice. See /Secjtions 73.3580 and 73.3584. Filers on Form 316 are

required to certify that they have determinéd that use of the “short form” is appropriate.

The facts here show that during the current license term VSC has undergone substantial and
abrupt changes to the Board’s voting majority on multiple occasions. Petitioner contends that in the
absence even of reporting, let alone Commission approval, these changes denied the entity any legal
authority to sell off its license. For the samereason the current illegitimate board lacks the authority
{0 monetize its airtime by leasing all of its air for consideration, an “expense reimbursement™ and for
one-time payments of $450,000 loosely characterized as down payments on the sale. See infra at pp.
17-18 and Kom Decl., Exhs. Gand H.

According to the VSC Bylaws approved ;April 10, 2002, as amended, ' the Board of
Directors is to be comprised of the followiné individuals:

“Board members with voting privilége;s:shall include three members of the University

faculty and five student representatives. Non-voting members shall include a representative

of the University’s Office of the Dean of Students, and the Director of Student Media. The

officers of the Corporation shall be the Chair, the Vice Chair, the Secretary and the Director
of Student Media.

11. Section 309(b) of the Act provides that f)‘rior to the grant of any application for the assignment
or transfer of a license, the Commission must issue a pubhc notice followed by a 30-day waiting
period in which, pursuant to Section 309(d) any “party in interest” may file a petition to deny the
application. Alternatively, Section 309(c) of the Act provides that certain types of applications.
e.g., transfers not involving a “substantial change” in control, are exempted from those procedures
identified in Section 309(b). Under Commission regulations. applications for a transfer of control
subject to the notice and 30-day waiting period of Section 309(b) are filed on FCC Form 315
(“Long Form™) whereas transfer applications falling within one of the exceptions listed in Section
309(c) are filed on FCC Form 316 (“Short Form”). See 47 C.F.R. Section 73.3540. [A different
long form (No. 314) is provided for asslgnments to independent entities.] :

12. See Helm Decl., Exh. B.
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(Empbhasis added). In addition, Section. 1 (b)(2) 10f the Bylaws provides that “Student Representa-
tives shall be appointed by the Board each year in alternating years, for two-year terms.” As
described above, VSC was required to submlt the Form 315 “Long Form™ and identify outgoing
and incoming board members whenever there was a change in the Board majority within a (1) year
period. See e.g.. Instructions for Form 315, Sét'lion 3(E) (Identifying parties to the application for
entities that are not individuals, partnerksh’ip‘s",:corporations or LLCs as “[e]ach executive officer,
member of the governing board and owr;ér’i(i)r holder of 5% or more of the votes in the applicant.”™).
See also Form 315 application, Section VI‘I’,;Qu;é§1ion 4 (requesting information as to “[c]hanges in
[transferor] interest as a result of transfetf’j';‘md”Section 1V, Question 6(a) (asking for *“parties to the

application” with respect to transferee)

Here, between the relevant peri(')'c‘i‘:’f)gt\}véén August 2010 and March, 2012 when VSC
authorized the MPA and Purchase Agreement. the Board of Directors underwent majority changes
that should have triggered the filing of Form 315. Instead. these were reported episodically as
though they were gradual. These cilange:s"z'ifé §ummarized as follows:

1. Change in VSC Board between March 2,2010 and August 26, 2010 (new board
members identified in italics)

VSC Form 323-E- March 2,2010 VSC Form 316 — August 25, 2010
o " VSC Form 323-E — September 22, 2010
1. Kevin Leander (Chair) (12.5% Interest) 1. Mark Wollaeger

2. Vanessa Beasley (12.5% Interest) 2. Muarc Hetherington
3. Mark Wollaeger (12.5% Interest) 3. Kyle Blaine

4, Sydney Wilmer  (12.5% Interest) 4. Laura Dolbow
5. Brendan Alviani (12.5% Interest) = 5. Laura Carpenter
6. Phil Carroll (12.5% lnterest);i:?"» 6. Phillip Carroll. IV
7. Allie Diffendal ~ (12.5% Interest) " 7. Courtney Kissack
8. Courtney Kissack (12.5% Interest) o 8. Thomas Shattuck
9. Justin Tardiff (Proxy) (12.5% Imerest) 9. Justin Tardiff

10. Chris Carroll (Exec. Director) (0% Intereqt)
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11. Paige Clancy (Secretary) (0% Interest) o
12. Steve Caldwell (Ex Officio) (0% Interest)
Here, the Form 316 (Short Form) and Form 323-E Ownership Reports filed with the

Commission reveal a majority of five (5) new voting board members (comprising a 55.5%
‘majority) appointed to the VSC Board coﬁnnencing in or about August 2010. Only four (4) out of
nine (9) Directors (Mark Wollaeger, Phillip Carroll, Courtney Kissack and Justin Tardiff)
continued on the VSC Board between March 2010 and August/September 2010. In addition to
violating VSC Bylaws requiring that students be appointed for two-year terms, the licensee violated
Rule 309(b) and Section 73.3540 by neglecting to file Form 315 and failing to obtain Commission

approval as to this sudden shift in the Bo'a’r;d’:s majority.

2. Change in VSC Board between September 22, 2010 and July 14, 2011 (new board
members identified in italics)

VSC Form 316 — August 25,2010 -~ "~~~ VSC Form 316 (Short Form) — Aug. 22, 2011
VSC Form 323-E — September 22, 2010 VSC Form 323-E November 14, 2011
1. Mark Wollaeger e 1. Mark Wollaeger
2. Marc Hetherington 2. Marc Hetherington
3. Kyle Blaine o 3. Kyle Blaine
4. Laura Dolbow 4. Laura Dolbow
5. Laura Carpenter 5. Frederick Dreves
6. Phillip Carroll, IV 6. Meghan Rose
7. Courtney Kissack 1. Meryem Dede
8. Thomas Shattuck 8. Vanessa Beasley
9. Justin Tardiff

The Form 316 (Short Form) and Form 323-E Ownership Reports filed with the Commission here
reveal four (4) out of eight (8) new voting board members (i.e., 50%) appointed to the VSC Board
for the first time in or about August 2011 . Four (4) other members (Mark Wollaeger. Marc
Hetherington, Kyle Blaine and Laura Dé’llﬂ)ow‘)"‘continued on the VSC Board between September
2010 and August 2011. This sudden ﬁﬁypercent (50%) shift in voting rights reflected a change in

control to the extent that these new board members could deadlock and thereby obstruct any Board
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decision. This shift in Board control again necessitated the filing of Form 315 (Long Form) in
accordance with Section 309(b) and Section 73.3540. Soon thereafter the reconstituted board voted
to sell the Station and relinquish all airal'i'm'e'." :

C. THE INVALIDITY OF THESE BOARD ACTIONS WAS COMPOUNDED BY THE

FAILURE TO TIMELY AND ACCURATELY REPORT OTHER CHANGES IN
MAJORITY CONTROL TO THE FCC, ITSELF A SERIOUS RULE INFRACTION,

The reporting failures identified above had been long standing. VSC's latest renewal was
granted on September 7, 2004. Since that date, there have been repeated unauthorized or
unreported transfers of control of the entity. A summary of major changes to the VSC Board of
Directors between August 27. 2004 and March 26, 2012 is attached hereto as Attachment A. This

summary is based on information submi;ted 4bvy VSC in the following documents:

1. Corporate Annual Reports filed'by VSC with the Tennessee Secretary of State
between August 27, 2004 and September;2;f;»’2010 (Helm Decl., Exh. C);

2. Form 323-E Ownership Reports filed by VSC with the Commission between April 1.
2004 and March 26, 2012 (Korn Decl., Exh C)and

3. Form 316 (Short Form) OWﬁérﬁHip Reports filed by VSC with the Commission on or
about August 25, 2010 and August 22, 2011 (Korn Decl., Exh. D).

1. Unreported Change in Board)Maiorig between August 2004 and August 2005

In its August 27. 2004 Corporale Annual Report filed with the Tennessee Secretary of State,
VSC identified thirteen (13) board members exght (8) of them individuals identified as “voting
members.” As noted in Attachment A and accompanylng exhibits, the Corporate Annual Reports
VSC submitted with the Tennessee Secretary of State one year later (August 24. 2005) identifies

five (5) new voting board members (Bruce Barry Anne Malinee, Mike Burns, Christina England

and David Fotouhi) comprising a 62.5 A'votmg majority. Only three (3) voting board members

(Brad Vivian, Andy Dozier and Gosha Khug};uz_i) remained one year later. Morcover, only one (1)
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non-voting' “ex officio” board member (Chns Carroll) out of the five (5) prevmusly identified in

the 2004 filing reappears in VSC’s August 2005 Corporate Report.

Among other things, this abrupt chan/’g":e in Board control violated VSC Bylaws providing for
student representatives to be appointed for two-year terms. Moreover, this 62.5% change in voting
board membership (and approximately 70% transfer of roral membership) reflects a sudden change
in the Board majority that again triggered the filing of Form 315 (Long Form). No such form was
ever submitted by the licensee. Significantly, VSC was aware of Commission requirements under
Section 309(b) and Section 73.3540 given its prior filing of a Form 315 on February 24, 2004 in

connection with a previous “roll-over” of the Board of Directors membership.

2. Unreported Change in Boa[ Q-Maiorig Between August 2005 and September 2006

VSC'’s Corporate Annual Report ﬁled dn September 25, 2006 identifies four (4) out of eight
(8) new voting board members (50%) appeanng for the first time in VSC’s September 2006
Corporate Annual Report (Stefanie Lmdqulst ‘Michael Ward. Rhyse Nance, Ally Smith). Four (4)
out of eight (8) voting board members (Br‘a’d‘Vman, Bruce Barry, Christina England and David
Fotouhi) remained on the VSC Board one year after the August 2005 report was filed. Even
factoring in the one non-voting member who remained on the Board the following year (Chris
Carroll. Director of Student Media) and the new non-voting Secretary member (Paige Clancy)."
this September 2006 report still reflects a 50% change in overall membership. This sudden fifty
percent (50%) shift in the board membership again reflected a shift in “negative control’ based on
the ability of new voting members to effec!ti"vely block any Board action. Despite this, VSC failed
to seek or obtain approval from the Commission concerning this major and sudden change in
control by filing a Form 315 or Form 316 As noted above, this change also violated VSC’s

Bylaws which require students to be appomled for two-year terms.

13. VSC's bylaws provide that the Director c;“f"Student Media shall be a non-voting member of the
Board of Directors. See VSC Bylaws. Exh. A, Section 23(g).

14. Form 323-E Ownership Report which VSC filed on March 21, 2006 identifies Chris Carroll

and Paige Clancy as each retaining 0% voting interest. See Korn Decl., Exh. C. Paige Clancy is
omitted from VSC’s Corporate Annual Report dated September 25, 2006.
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3. Unreported Change in Board Majority Between March 2008 and August 2008

Assuming VSC’s August 28, 2007 Corporate Annual Report is consistent with its Form 323-
E filed with the Commission in March 2007 " it would appear that four (4) out of eight (8) voting
members were newly appointed to the VSC Board between August 2007 and August 2008 (Vanessa
Beasley, Courtney Rogers, Sydney Wllmer dnd Claire Constantino). This sudden fifty percent
(50%) shift in the board membership ag,a,m,@,reﬂeets the new members’ “negative control™ over
decisions based on their ability to create deédlock with respect to any Board decision. Again, VSC
was again obligated to submit a new Form 315 (Long Form) to the Commission to document this
sudden and abrupt change to the Board’s cqmpesition. No such form was filed. In addition, VSC

failed to file a Form 316 (Short Form) in connection with this substantial change in Board

membership

Petitioner concedes that fallure to ﬁ]e Form 315 on one occasion could arguably be
construed as mere oversight. VSC's routme and commued failures to seek or obtain Commission
approval raises a fact issue regarding the apphcant s truthfulness and character. This is particularly
so where there was continuity from 2004 ihrdtigh 2012 as to supervision of the station by the
Director of Student Communications (Chris Carroll), charged with coordinating the activities of
attorneys, engineers and other in connection with station operations. See VSC Bylaws, Article 2.
Section 1(b) and Exh. A, Par. 23, Section 1.‘" 'Rather, VSC’s repeated failures to comply with
Commission rules suggests these were wﬂlful and deliberate acts that raise questions as to the

licensee’s fitness and ability to operate in the public interest.

1s. Sec Attachment A at footnote 1. The Corporate Annual Report filed with the Tennessee
Secretary of State on August 28, 2007 contains an apparent scanning error that omits page 2
identifying certain Board Member. Petitioner on information and belief asserts those members are
identical to the board members subsequently identified in VSC’s Form 323-E Ownership Report
dated March 3, 2008. Petitioner is attempting to obtain the missing page(s) from the Tennessee
Secretary of State, and hopes to supplement thxs Petition once those documents are made available.
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D. THE COMMISSION MUST ANALYZE THE APA AND MPA TOGETHER AND
FIND THAT $450,000 WAS CONVEYED TO LICENSEE IN CONSIDERATION
FOR THE SALE OF AIR TIME, IN VIOLATION OF SECTION 73.503(C) OF THE

RULES.

Under Commission policy, a conditfohal sales agreement is treated as an option, not
requiring an assignment application untilﬂ’the '¢'onditions are met. Here the APA was disclosed, as
required, Ownership Report BOA-20120326AEX and submitted. Normally management
agreements are not reviewed for Commissiirc;)’:"i‘ };’é;cceptance as they come into being, and here the
MPA was disclosed and submitted also‘,"lrd.i "Evven though no contract has been finalized, nor any
assignment application submitted, these documents must be reviewed for their high relevancy to

basic qualification of this licensee at renewal.

On June 7, 2012, the Commissid 34

; an Order in response to the Letter of Inquiry
concerning the unauthorized Public Sef;zlce Opérating Agreement (“PSOA”™) between USF and
CPRN. See /n Re: University of San Francisco. DA 12-725 (Consent Decree & Order, June 7,
2012) (“In Re USF”). Under that PSOA. USF had agreed to make the station’s facilities available
for programming supplied by CPRN ‘for up1024 hours a day, seven days per week™ while USF’s
proposed assignment of broadcast licens“é:?v?agééhding with the Commission. /d. at Par. 4. The

Consent Decree noted the following key facts with respect to that transaction:

In consideration for making station airtime available to CPRN, the PSOA
provided that CPRN will reimburse USF for any expenses incurred in connection
with delivering and broadcasting CPRN programming, including the cost of
broadband or other circuits used for delivery and reception of the programming,
electrical power to the transmitter site. regulatory fees, insurance rider, and
telephone expenses incurred at the transmitter site. Additionally, CPRN agreed to
pay USF: (1) $5,000 per month for the first 120 days during which the PSOA is in
eftect; and (2) $7,000 per month for the remainder of the first year of the PSOA
term. Documentation provided by USF shows that USF collected over $38,000 in
PSOA fees from CPRN, plus nearly $10,000 in tower cost reimbursement, from
January through July 2011. The PSOA fees were ended by an amendment to the
PSOA after the Bureau sent its Lener of Inquiry to USF and CPRN,
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Id. The Media Bureau concluded that thepaymcnts in excess of expenses violated 73.503(c) of the
Rules, which prohibits the sale of station tirhe for profit.'® Consequently it also held that USF's and
CPRN’s certifications that the PSOA comphed thh Commission’s Rules and policies were untrue.
In their Consent Decree, the parties stlpulated to that effect and agreed to a “voluntary contribution™

of $50,000 jointly. based on this v1olat10n. Id Pars. 11, 12.

Applying the ruling to this transactiibrn,f' we must first consider the role here of the
Management and Programming Agreement (MPA) between VSC and WPLN. Virtually all such
contracts are entered into jointly with an ~a$set purchase when the contract is merely executory, as a
bridge to cover the time period while FCC approval is sought. The KUSF ruling carefully avoided

any legal conclusion that such agreements vxolated FCC rules and regulations as a general

proposition.'” But the present case all but demands such scrutiny.

16. 47 U.S.C. Section 73.503(c) states as folldws:

(c) A noncommercial educational FM broadcast station may broadcast programs produced by, or
at the expense of, or furnished by persons other than the licensee, if no other consideration than
the furnishing of the program and the costs incidental to its production and broadcast are
received by the licensee. The payment of line charges by another station network. or someone
other than the licensee of a noncommercial educational FM broadcast station, or general
contributions to the operating costs ot a stauon shall not be considered as being prohibited by
this paragraph. Lo

17. The ruling was accompanied by a Press‘Release from the head of the Media Bureau,
reaffirming the position on Sec. 73.503(c). but steering clear of saying that the Bureau in the future
would either condone or condemn this type of MPA device generally: “I do wish to note that the
relevant rules only apply to payments for program time and do not limit the ability of NCE stations
to enter into other types of contracts such as a'sale agreement, an option to buy or sell a station, a
right of first refusal to buy a station. etc. [ would like to emphasize that if an NCE licensee or
programmer is not certain about how the relevant rule might apply to a particular transaction, they
should contact the Audio Division or the Video Division. as appropriate, to discuss it in advance.”
See Statement of Media Bureau Chief William T. Lake Regarding Adoption of Consent Decree
With The University of San Francisco and Classical Public Radio Network LLC (June 7, 2012)
(located at http://www.fcc.gov/document/media-bureau-chief-statement-kusf-fm-consent-decree).
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Pro forma, the MPA here is lxm:ted to the reimbursement of Buyer's expenses (Itemized
reimbursements in Schedule 1(c); See Kom Decl at Exh. A-14). However, this reimbursement-
only plan is impossible to de-couple frcmj the A‘s;sct Purchase Agreement. The Purchase Agreement
provides for an initial payment of $300,000it1d;,VSC at the signing and a second payment of
$150.000 to VSC one (1) year later. See Korn Decl., Exh. B-2, Par. 2(a). In the event of a breach
or default by Buyer, Seller keeps these dep031ts ’as liquidated damages. /d., Exh. B-14. Par. 19(d).
In the event of a termination without fault by either Party, Seller must return the deposits, but only
if Buyer requests it to do so. /d. at Par. 19(d)(i). While the contract is not entirely clear, it would
appear that Seller may keep the deposits if, within the first 18 months, Buyer is unable to notify
Seller that it has raised the purchase priéé and is ready to proceed with the FCC application for
assignment. /d., Exh. B-13 at Par. l9(a)(iv)"(failure to provide such notice not subject to cure
period). Most strikingly, and unlike the usual pracuce interest on these deposits belongs to the

Seller, not to the Buyer. /d., Exh. B-2, Par 7(b)

Quite evidently the parties adopted ’théyse stratagems to enable a purchase of airtime without

saying so. In contrast to the facts as se{du’( in the USF consent decree, it could be inferred that
these parties knew they were skating around the restrictions of Section 73.503(c). The inference is
even stronger given acknowledgements heré’ that the Buyer did not have the purchase price. and
would not have it within the self-imposed":iVS:EI;ionth forfeiture window. Rob Gordon, station
manager for Nashville Public Radio stafid% WPLN FM admitted as recently as June 2012 that any
such sale between VSC and WPLN could take "two to three years.” and that the parties were aware
of this when they entered into the APA and MPA According to Mr. Gordon:

[I}f all goes well, the campaign wdl probably take “two to three years” to raise the needed

money. "We knew that going in," he adds, while admitting the process has been bumpy at

times. "We've learned a lot about capltal campaigns,"” he says with a gentle, self-deprecating
laugh.

S. Haruch, 4 Year After the WRVU Sale supra (Emphasxs added).

18. See Korn Decl., Exh. G-1.
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In another recent interview broadcast by Nashville Public Radio station WPLN on June 9, 2012,
Mr. Gordon further explained that no sale had occurred over the past year because
“WPLN can't just write a 3.3 million dollar check to purchase WRVU. The station’s

making a down-payment and plannmg a capital campaign to pay off the balance in the next
eighteen months."" (emphasis added). .

Both of these statements constitute admissions against interest, and are admissible in this license
renewal proceeding under exceptions to the hearsay rule, Federal Rules of Evidence, Rule

804(b)(2).

circumvented by willing parties to an ass¢t§ pt;ychase, using skillful drafting. Brokerages are not
permitted in low power FM,”” and one lesson here might be that they should be outlawed in the
future for all noncommercial, educational broadcast services. But in this case the substantial, albeit

disguised. $450.000 programming teu; do consutute consideration and do establish a clear-cut rule

violation. without any need to chart new: Co: mlsswn policy against non-commercial “LMA's.’

hearing is therefore required to determine whether VSC and WPLN intended this transaction, which
they knew could not be satisfied under"iftfé‘?fé:r‘fi;is, as an end-run around the express prohibition of
Section 73.503(c). '

E. THE MPA CONSTITUTES A TOTAL RELINQUISHMENT OF CONTROL BY
THE LICENSEE. AS SUCH IT REPRESENTS AN UNAPPROVED TRANSFER OF

CONTROL IN VIOLATION OF SEC. 310(d) OF THE ACT AND RELATED
COMMISSION RULES AND POLICIES

Here the Management and Programming Agreement is not just a bridge for four to six
months, while the FCC considers a purchase contract and an assignment application. Rather it is a

transfer of comprehensive practical control in splte of the contrary boilerplate. See APA. Par.

4(a)(vii) and Par. 14. See Korn Decl. at Exh B 3 to B-4 and Exh. B-11. As stated in the MPA —~

19. See Korn Decl., Exh. H-2.

20. No LPFM licensee may enter into an operating agreement of any type, including a time
brokerage or management agreement, with either a full power broadcast station or another LPFM
station,” Sec. 73.860(c¢).
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* Manager's duties include programming, finances, personnel, administration, engineering,
financial management, accounting; routine engineering, and legal and FCC compliance

(Par.. 1(a))

* Manager may terminate if in its gng‘faithjudgment the licensee unreasonably frustrates or

impedes effective management and programming of the station (Par. 3(b)).

»  Manager applies for grants, including from Corporation for Public Broadcasting. Licensee

“approves” and Manager acts asﬁscal ‘agent (Para. 4(a)).

* Manager fundraises for the Station, and keeps the funds “sufficient” to operate the Station in

consultation with Licensee (Par. 4(b)).

* Manager keeps financial and accounting records, subject to Licensee's rights to inspect on

demand (Par. 12).

* Manager “is authorized to hold itself out as the manager and operator of the Station,” (Par.

13).

* Manager may enter into contracts m connuctxon with operation of the Station in its own

name; but the relationship is not one of Jomt venture or partnership. (Par. 13).
Section 310(d) of the Act provides in pertinent part:

No ... station license, or any rights thereunder, shall be transferred, assigned, or disposed of in
cmy manner, voluntarily or involuntarily, directly or indirectly, or by transfer of control of
any corporation holding such permit license, to any person except upon application to the
Commission and upon finding by the Commission that the public interest, convenience, and
necessity will be served thereby. '

The arrangement summarized above is nothing less than a de facto grant by licensee of total

control, without Commission approval. =~

The Commission is not required to take, at face value, a boiler plate avowal of continuing
Licensee oversight (MPA. Par. 4(a)(vii) and Par. 14), when the precise legal mechanics of the

instrument stand in bold contradiction. The Commission's practice is to look beyond the legal title’
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to whether a new entity or individual has obtamed the right to determine the basic operating
policies of the station in ascertaining. If S0 the Agency will hold that a transfer of control has
indeed occurred. See WHDH, Inc., 17 FCC 2d 856 (1969) aff'd sub nom, Greater Boston Television
Corp. v. FCC, 444 F.2d 841 (D.C. Cir. 1970) cerr denied, 403 U.S. 923 (1971); Lorain Journal
Co. v. FCC, 351 F.2d 824 (D.C. Cir., ]968),cert den., 383 U.S, 967.

Specifically, the Commission exaxﬁinés'three essential areas of station operation:
programming, personnel and finances. Sree’ e.g., Stereo Broadcasters. Inc., 87 FCC 2d 87
(1981), recon. denied, 50 RR 2d 1346 (1982) A licensee may delegate certain functions on a day-
to-day basis to an agent or employee, but such delegation cannot be wholesale. See, e.g..

Southwest Texas Public Broadcasting Counul 85 FCC 2d 713, 715 (1981). But persons assigned a
task must be guided by policies set by thc,permittee or licensee. See David A. Davila, 6 FCC Red
2897, 2899 (1991). Here we have no ewdence that the Licensee and Seller continues to shape

policy or practice in any way.

In the area of programming, the MPA iﬁcludes an outlandish clause permitting the Manager
to terminate if the Licensee unreasonabnlyf,mterference with management or programming. Par.
3(b). This is to be determined unilaterally by the Manager, in its “reasonable” “good faith

judgment.”

In the area of personnel, the Magaggtf:is permitted (Par. 13) to hold itself out as the operator
and manager of the Station, and may em‘er;}in;o contracts in its own name on behalf of the Station.

Manager's duties include management and, of course, personnel. Par. 1(a)).

In the financial sphere, the Man‘agélf keeps the books, applies for and accepts grants,
fundraises for whatever amount it deems “sufficient” to cover “expenses.” Pars. 1, 4, 12. Manager

also acts as fiscal agent. Par. 4(a).

Petitioner submits that no adduction ‘of fact is necessary beyond these clauses themselves for
the Commission to hold that this is a transfer and total relinquishment of control. The standard for

assessing control is not affected by the existence of an LMA or here, “MPA." Choctaw
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Broadcasting Corporation, 12 FCC Red 8534,8538 (1997). And while a short-term LMA assisting
an asset purchase might not constitute a rule violation, here the abdication is for an extended period
of time while Buyer attempts to raise the purchase price. The most likely interpretation is that the

initial 18-months period, with no cure, is intended to “forfeit” the down payments to the Seller, and

then revive the sales transaction for additional time.

This operational provisions of the agreement are entirely like the one held to constitute an
unauthorized transfer of control in In Re K.I.D.S. - TV. DA 00-1358 (EB, October 20, 2000).
“Under the agreement, Bear Valley has “full and complete power and exclusive authority” to
operate the station. Moreover, Bear Valley assumed all of the financial risks and the
financial benefits from the operation of the station. All of the station’s employees are Bear

Valley’s employees, and Bear Valley has the exclusive right to set personnel policies for the
station.” LR,

Id.. Par. 9. In that case, the licensee had'no'role in setting policy because he was incarcerated. In
this case, the Board of the Licensee are effectively walled off from participation by their written

Management Agreement. GRSt
As noted more recently. the Commission has directed that,

Licensees engaged in [TBAs] . . . must operate . . . as a stand-alone entity discrete from the
[TBA operator]. Thus, we require that licensees must maintain their own bank accounts.
pay the salaries of their own employees and remain responsible for their own obligations to
programmers, utility companies, and other operational matters. In other words, the licensee
should be ready and able to operate mdependently from the [TBA operator] at any time it
believes the arrangement does not fulfill its public interest responsibilities.

Birach Broadcasting Co., DA 10-456, 25 FCC Red 2644, (EB, rel. on March 18, 2010.) Here, none
of this is required to be done by the Licensee under the comprehensive delegations of its MPA and,

upon our information and belief. none of this is being done here.

James A. Kay, Jr. v. FCC, 396 F. 3d 1184 (D.C. Cir. 2005) involved the relinquishment of
control of two-way mobile radio service. 1}1 1§ }he court of appeal confirmed the validity of a
Commission control analysis based on Inleflnozzntaxn Microwave, 24 R.R. 983 (1963). Under that
six-fold test, control was held to have transferred without authorization when the Manager (1) has

unfettered access to the station; (2) controls dady operations and supplies all equipment and labor,
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(3) carries out policy decisions and preﬁéfééiahd files applications at the Commission, and sets
billing rates; (4) is in charge of personnel; (5) is in charge of the financing. including paying all the

operating expenses; (6) receives the profits. \While profits are not at issue in this, a broadcast case.

the deferral of all program choice to anbﬂ{ér ehtity for a noncommercial license, should be a major
factor even beyond the scope of Intermountam Id. 1t is striking in that case that the Court of

Appeal, following and upholding the Commlsswn s findings of fact, in most of the six areas relied

exclusively on the wording of the agrecment A

F. THE COMMISSION IS UNABLE TO FIND THAT THE STATION SERVED THE
PUBLIC INTEREST DURING THE PREVIOUS LICENSE TERM, BECAUSE PAST
PERFORMANCE IS NO PREDICTOR OF FUTURE PERFORMANCE WHERE
THE INCUMBENT HAS RELINQUISHED ALL CONTROL AND IS
CONTRACTUALLY OBLIGATED TO SELL TO ANOTHER ENTITY

Upon an application for renewav},’{’:ﬂ}g Qommission is charged with making a public interest
determination under Section 309(k)(1 )tai The statute by express terms calls for review of the
entire past license term, and the public mterest demands consideration of all relevant factors,
Gotifried v. FCC, 655 F.2d 297 (D.C. CII‘ 198 1) Insofar as past performance comes under review,
the Commission has said that more recem‘ performance is to be accorded the most weight. See e.g.
United Broadcasting Co. Inc., 100 FCC 24 i574 1581 (1985); Monroe Communications Corp. v.
FCC, 900 F.2d 351, 353 (D.C. Cir. 1990). |

The Commission, performing us eview.of the favorable aspects to the record during the

Licensee's term. has no performance toéy ne certainly no recent performance because the
airtime has been remitted wholesale tof‘anothefvéntity. The Licensee has done nothing but receive
its fees, and the diverse, local and studéhfriéérViCe components of the Station's mission have fallen
away. The Commission, needing also toexamme all relevant misconduct, including rule violations,
must give special weight to the Managéiﬁeﬁf;fgéfcement because it is relatively recent, and
continuing. There is nothing before the Coiﬁym‘ission to enable a favorable prediction of Licensee's

future performance. The fact that the LicenSéé“s willful relinquishment of responsibility took place

after improper and undisclosed transfers of Board control also weighs heavily against renewal here.
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Nashville Public Radio (WPLN) isa National Public Radio Member Station with a license
for flagship WPLN, (Facility ID 3382 1100 kilowatts), and three other stations in the Greater
Nashville area.?’ Legally, itisa tax-excﬁ‘l’é'tinoyn-proﬁt, one whose qualifications have been
reviewed by the Commission numerous times. Petitioner has no need to criticize the services
provided by WPLN within its sphere. Qur’ ppiﬁ; is that an assignment application is not before the
Commission, as VSC is not yet proposi,ngﬁ to g?sign the Station to WPLN, or to anyone else. The
qualifications of an assignee are a mattef for’ l‘qu‘b’lic comment and Commission decision only when
an application for assignment is made. Peti;i@ner submits that the Commission should not grant
renewal of a license here, where an execulory contract of assignment is pending and the NCE
renewal applicant's qualifications, record and intentions are irrelevant, under a binding contract,

going into any renewal term.

This situation, which appears to behlghly unusual if not unique, makes the public interest
finding impossible. The Commission cannotpredlct future performance, based on past
performance of the Licensee, because the licensee has abdicated any performance. Yet the
Commission also cannot assume sansfactoryfuture performance by an assignee that is not before it
as a cognizable party to the renewal. Unless the assignment is consummated — or the contract
terminated — the Commission must defer acnon on the renewal.

G. THE BUYER, NASHVILLE PUBLIC RADIO. JOINTLY WITH VSC, HAS

VIOLATED COMMISSION RULES BY ENTERING INTO AN MPA THAT

ASSUMES FULL CONTROL OF THE STATION, AND VIOLATES POLICIES
APPLICABLE TO SUCH AGREEMENTS

The University of San F ranc:sco consent decree, supra, resulted in sanctions against the

proposed assignor and assignee alike. To' /'e degree that the foregoing discussion establishes that

the MPA violates Commission rules an 'pOhCleS, the parties are at fault jointly. This point is not

21. WHRS, Cookeville; WPLN (AM). on; and WTML Tullahoma. The entity's background,
mission and services are set forth in detail-on-its web site: http:/wpln.org/home.php. It is of interest
that Nashville Public Radio’s stated mission does not specifically include education or educational
services: “Mission Statement: Connecting our community through trusted information, inspiring
music. and unique entertainment.” Id.
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relevant to the renewal application at issxieihere; but would be highly relevant if an assignment

application were submitted in furtheran’éé& the sales agreement, presenting the need for the
Commission to pass anew on the basic qi’x;ii;ﬁéétions of WPLN should it become a proposed
licensee. This is an additional reason th;\t'thé Commission cannot grant the renewal while the
proposed assignment is still hovering overthe {T:.icensee. The Licensee cannot unilaterally abandon
the proposed assignment, even if it wanted ft(’)‘;\b’ecause the APA contains a specific performance
clause, allowing Buyer to compel it to comp'iéé the deal once the consideration is assured. See
Korn Decl., Exh B-12 to B-13 at Par. 18.. /'I?‘I:;é{Licensee comes into its renewal period bereft of any
legal power on its own to do anything butpemut the Manager to continue to operate the Station

from top to bottom, and permit the Manager-Buyer to acquire the Station for $3.3 million.

IV. PROCEDURAL SETTING ,
The Telecommunications Act of 1996(‘Telecom Act”) modified the standards for renewal,
as set forth in new 47 U.S.C. Section 309(k). The Commission “shall grant” the application for

renewal “if it finds, with respect to that stanon, during the preceding term of its license —
(A) the station has served the publicl Interest, convenience, and necessity;

(B) there have been no serious violations by the licensee of this Act or the rules and

regulations of the Commission; and

(C) there have been no other th:()l‘atyli‘()’n’ks’ by the licensee of this Act or the rules and
regulations of the Commission which, t'aken together, would constitute a pattern of abuse [47

U.S.C. Section 309(k)(1)].

The 1996 Act amended the provi,sio}ié@ gdveming petitions to deny, at 47 U.S.C Section
309(d)(1), to cross reference this renewal standard, but otherwise has left the form, substance, and
burdens of proof for petitioners as they werem long-established practice. “Any party in interest
may file with the Commission a petition to dény any application” for a broadcast license. “The
petition shall contain specific allegations ‘fo’,fa,ct sufficient to show that the petitioner is a party in

interest and that a grant of the application would be containing specitic allegations of fact sufficient
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to show “that a grant of the application would be prima fucie inconsistent with subsection (a)
[public interest convenience, and necessity] (or subsection (k) in the case of renewal of any

broadcast station license.” 47 U.S.C. S’quf}gq 3“509(d)(1)

In an Order released on April 12, 1996, the Commission modified its rules to conform to the
Statute. See Implementation of Sectirms%,’?O‘I (a) and 204(c) of the Telecommunications Act of 1996
(Broadcast License Renewal Procedzzreé). Order, 11 FCC Red 6363 (1996). Noting that the
Telecom Act does not define the terms contained the renewal standards embodied in Section
309(k). the Commission likewise declined to do so. “It is our present intent to continue to apply
existing policy statements and case law, refining these as appropriate on a case-by-case basis, in
interpreting the statutory terms that govern the new renewal process. (Id. at 6363-4). In analyzing
a petition to deny, Section 309(d) will be apphcable as in the past, and the treatment of allegations
continues to be in the manner set forth in Asrralme Communications Co. v. FCC, 857 F.2d 1556

(D.C. Cir. 1988) ( “Astroline”):

The Commission must perform section 309(d)'s threshold inquiry on the basis of the
petitioner's allegations alone. The Commission is limited to consideration of the petition
and its supporting affidavits. Moreover. in evaluating a request for an evidentiary hearing
under Section 309(d)(1), the Commission must proceed ‘on the assumption that the specific
facts set forth [in the petition] are true,” Citizens for Jazz on WRVR v. FCC. 249 U.S. App.
D.C. 342, 775 F.2d 392. 397 (D. C. Cir. 1985). As we elaborated in Gencom. Inc. v. FCC,
265 U.S. App. D.C. 403, 832 F.2d 171 (D.C. Cir. 1987): If the Commission determines that
the petition satisfies the threshold standard the inquiry proceeds to a second phase.

Petitioner submits that here it has presented facts sufficient to establish at least two “serious

violations™ within the meaning of Sectlon 309(k)( 1): First, a series of unauthorized, and in some

instances undisclosed transfers of control of Lhe Board of Directors of the entity; and second, an
improper relmquxshment of control, and pI‘Othlted *sale” of noncommercial broadcast time,

through the concurrent Asset Purchase and MPA
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Even if these matters were not senous these issues would depict a “pattern of abuse,”
Section 309(k)(1)(C). The language is not def ned, but may be seen to parallel the terms “willful”

and “repeated” as they have been apphcd m forfelturcs 2

Once the Commission detcrmines that a substantial and material question of fact has been
raised as to the required finding under éectioh 309(k)(1), it must proceed to a penalty analysis
under Section 309(k)(2). The Commission may designate the application for hearing and, based on
the evidence adduced. deny the applicationlfor renewal if the standard for renewal has not been met
and no mitigating factors justify the imposition of a lesser sanction. The Commission also may
grant the application with accompanying sanctions, “including renewal for a term less than the
maximum otherwise permitted.” This structure is not fundamentally different from the earlier
practice, except in the three-prong definition of a renewal standard. If a substantial question of fact
has been raised, or if the Commission cannot,tor any reason, find that grant of the application
would be consistent with the public mterest étémdard, it must proceed to the penalty phase. or
conduct a hearing looking to license dekxiria,l'si‘n accordance with 47 U.S.C. Sec. 309(e), Astroline, Id.

See 47 U.S.C. Sec. 309(d)(2).

In applying this statutory framework ‘the Commission is forbidden to consider whether the

public interest might be better served by the éfant of the license to “a person other than the renewal

applicant. 47 U.S.C. Section 309(k)(4); That clause presents a difficult problem here because the

22. Section 312(f)(1) of the Act defines willful as “the conscious and deliberate commission or
omission of [any] act, irrespective of any intent to violate” the law. 47 U.S.C. § 312(f)(1). The
legislative history to section 312(f)(1) of the Act clarifies that this definition of willful applies to
both sections 312 and 503(b) of the Act, H.R. Rep. No. 97-765, 97th Cong. 2d Sess. 51 (1982), and
the Commission has so interpreted the. 1erm in the section 503(b) context. See, e.g., Application for
Review of Southern California Broadcas{mg Co., Memorandum Opinion and Order, 6 FCC Red
4387, 4388 (1991). The Commission may also assess a forfeiture for violations that are merely
repeated, and not willful. See, e.g., Callais Cablevision, Inc., Grand Isle, Louisiana, Notice of
Apparent Liability for Monetary Forfeiture, 16 FCC Red 1359 (2001) (issuing a Notice of
Apparent Liability for, inter alia, a cable television operator's repeated signal leakage).
“Repeated” merely means that the act was.committed or omitted more than once, or lasts more than
one day. Southern California Broadcastm;, Co 6 FCC Red at 4388, § 5: Callais Cablevision,
Inc., 16 FCC Red at 1362, 9 9. SR
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licensee comes up for renewal while it h %é;nding an executory contract for the outright sale of the
Station to “a person other than the renewal appl ” At this time no assignment application has
been filed, and the qualifications of an a331gnee are not formally before the Commission. So the
renewal applicant is but a zombie llcensee that presumably will provide no public service in the
renewal term. but will simply collect ltg bargamed-for cash price. One possibility at the penalty
stage would be for the Commission, using V'it§:;j)‘bwer to apply “appropriate” conditions to the
renewal, to defer action on the renewal untﬂ the APA is either withdrawn, or implemented with an
assignment application, with public no‘gice anda legal right of petition. That way the qualifications
of an actual Licensee — one way or the oyt/‘hgrf/— would be up for consideration in the renewal, as they

should be.

V. CONCLUSION

Petitioner WRVU Friends & Féimyi'\l‘yii"espectﬁllly requests that the Commission reject the

applicant's renewal application. Becausé VSC has made no showing that it is a qualified licensee;

because it has repeatedly violated the Comnnssmn’s reporting rules; because its de fucto transfer of
the frequency violates Commission rules and the licensee’s own corporate charter; and because this
improper transfer substantially diminishes:bfozyidcast localism and diversity and lacks any
educational component, renewal of lhe“licén‘sie: is not in the public interest. Similarly. WPLN’s
exercise of total control over station opexﬁﬁdhé and its failure to comply with Commission rules
under the MPA also demonstrates that VSC should not be the third-party beneficiary of a renewal to
the incumbent where both its past and its ﬁxture performance are, by definition, irrelevant..

For the above reasons, the Commlssmn should designate the application for hearing on
issues to determine whether renewal of VSC’S hcense is in the public interest.
n |
"
i
i
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Respectfully submitted,

[Michael Couzens/

Michael Couzens, Esq.

Law Office of Michael Couzens
6536 Telegraph Ave., Suite B-201
Oakland, CA 94609

Phone: (510) 658-7654

Fax: (510) 654-6741

.

[

Alan Korn

Law Office of Alan Korn
1840 Woolsey Avenue
Berkeley, CA 94703
Phone: (510) 548-7300
Fax: (510) 540-4821

July 2,2012
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ATTACHMENT A

SUMMARY OF CHANGES TO WRVU BOARD FROM 2004 TO 2012

The following data summarizes changes to the Board of Directors of Vanderbilt Student
Communications, Inc. between August 27, 2004 and March 26, 2012. This summary is based on
information provided by VSC in the following documents:

* Corporate Annual Reports filed by VSC with the Tennessee Secretary of State between
August 27, 2004 and September 2, 2010 (Declaratiqn of Sharon Scott, Exh. _ };

* Form 323-E Ownership Reports ﬁléd Sy'VSC with the Commission between April 1,
2004 and March 26, 2012 (Declaration of Alan Korn, Exh. C); and

* Form 316 (Short Form) Ownership Reports filed by VSC with the Commission on or
about August 25, 2010 and August 22, 2011. L
1. Majority Change in VSC Board Between August 2004 and August 2005 (new Board

members identified in italics):

August 27,2004 Annual Report - .- August 24, 2005 Annual Report
Yoting Members . Board of Directors
1. Brad Vivian (Faculty) 1. Brad Vivian (Board Chair)
2. Tom McGinn (Faculty) 2. Andy Dozier (Board Vice Chari)
3. Andy Dozier (Faculty) 3. Bruce Barry
4. Dantelle Throneberry 4. Anne Malinee
5. Tim Boyd 5. Mike Burns
6. Jennifer Carlisle 6. Gosha Khuchua
7. Gosha Khuchua 7. Christina England
8. Kristin Taylor -8 David Fotouhi
So9. Chris Caroll (Dir. Student Media)
Ex Officio Members 10.  Paige Orr (Board Secretary)

5. Steve Caldwell
10.  Sybril Bennett
11. Jennifer Peebles
12. Chris Carrol

13. Chad Wilcox
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2.

Majority Change in VSC Board Between August 2005 and September 25, 2006 (new Board
members identified in italics)

August 24, 2005 Annual Report

Board of Directors

3.

S0P NGV W

SO PN AW

Brad Vivian (Board Chair)
Andy Dozier (Board Vice Chari)
Bruce Barry

Anne Malinee

Mike Burns

Gosha Khuchua

Christina England

David Fotouhi

Chris Caroll (Director of Student Media) '

Paige Orr (Board Secretary)

September 25, 2006 Annual Report

SPRENAUN s W

Brad Vivian (Board Chair)

Bruce Barry (Board Vice Chair)
Stefanie Lindquist

Michael Ward

Rhyse Nance

Ally Smith

Christina England

David Fotouhi

Chris Carroll (Director Student Media)
Paige Clancy (Board Secretary)

Change in VSC Board between March 3, 2008 and August 7, 2008 (new Board members
identified in italics)

March 2008 Form 323-E

Bruce Barry

Stefanie Lindquist
Kevin Leander

Alison Smith

Douglas Kurdziel
Katherine Miller
Michael Warren
Elizabeth Rhyse Nance
Chris Carroll

Paige Clancy

August 7, 2008 Annual Report

MmN RN

Bruce Barry (Chair)

Kevin Leander (Vice Chair)

Paige Clancy (Secretary) (Non-Voting)

Vanessa Beasley

Doug Kurdziel

Ally Smith

Courtney Rogers

Sydney Wilmer

Claire Constantino (Alt. Member)

Chris Carroll (Dir. Student Media)
(Non-Voting)
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4, Change in VSC Board between March 2, 2010 and August 26, 2010 (new Board members

identified in italics)
VSC Form 323-E~ March 2, 2010

Kevin Leander (Chair) (12.5% Interest)
Vanessa Beasley (12.5% Interest)
Mark Wollaeger (12.5% Interest)
Sydney Wilmer (12.5% Interest)
Brendan Alviani  (12.5% Interest)
Phil Carroll (12.5% Interest)
Allie Diffendal  (12.5% Interest)
Courtney Kissack (12.5% Interest)
Justin Tardiff (Proxy)(12.5% Interest)

LR AN

10. Chris Carroll (Exec. Director) (0% Interest)
11.  Paige Clancy (Secretary) (0% Interest)
12. Steve Caldwell (Ex Officio) (0% Interest) . - .

0NN R N

VSC Form 316 — August 25,2010
VSC Form 323-E — September 22, 2010

Mark Wollaeger
Marc Hetherington
Kyle Blaine

Laura Dolbow
Laura Carpenter
Phillip Carroll, IV
Courtney Kissack
Thomas Shattuck
Justin Tardiff

S. Change in VSC Board between September 23, 2010 and July 14, 2011 (new Board members

identified in iralics)

VSC Form 316 ~ August 26, 2010
VSC Form 323-E — September 23, 2010

Mark Wollaeger
Marc Hetherington
Kyle Blaine

Laura Dolbow
Laura Carpenter
Phillip Carroll, IV
Courtney Kissack
Thomas Shattuck
Justin Tardiff

e B Sl ol e

e A el b

VSC Form 316 (Short Form) — July 14, 2011
VSC Form 323-E November 14, 2011

~ Mark Wollaeger

Marc Hetherington
Kyle Blaine

L.aura Dolbow
Frederick Dreves
Meghan Rose
Meryem Dede
Vanessa Beasley
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CERTIFICATE OF SERVICE

On July 2, 2012, the above PETITION TO DENY OF WRVU FRIENDS
AND FAMILY was served by United States Mail, postage prepaid to the
following addressees: ”

Law Offices of Donald E. Martin, P.C.
P.O. Box 8433
Falls Church, Virginia 22041

Irene Bleiweiss* (Irene Bleiweiss@fcc.gov)
James Bradshaw* (James.Bradshaw@fcc.gov)
Edna Prado* (Edna.Prado@fcc.gov)
Elizabeth Robinson* (Elizabeth.Robinson@fcc.gov)
Peter Doyle* (Peter.Doyle@fcc.gov)
‘Alan Korn® el

* courtesy copies provided to members of the Audio Division staff at the FCC via electronic mail
only




DECLARATION OF JOSEPH HELM
1. 1, Joseph Helm, hereby declare as follows.

2, I am a former officer of WRVU Friends and Family (‘“WRVUFF”). I am also a
former general manager of radio station WRVU.

3. I can attest that WRVUFF is headquartered in the service area of radio station
WRVU-FM, and that many of WRVUFF’s mmbem reside within the service area of
WRVU.

4, Attached hereto as Exhibit A is a true and correct copy of Vanderbilt Student
Communications Inc.’s (“VSC”) “Charter of Incorporation” dated September 20, 1967
and “Amendment to Charter of Corporation” dated May 15, 1969 which I obtained on or
about November 10, 2010 from the office of the Tennessee Secretary of State.

9. Attached hereto as Exhibit B is a true and correct copy of VSC’s Bylaws which I
obtained from the VSC’s website in or about November 2010. Appendix A to those Bylaws
at Par. | (“Corporate Mission”) states VSC’s corporation mission includes providing
opportunities “in radio production, program conception, and on-air participation[.]”
Appendix A of those Bylaws at Par. 2 (“Operational Philosophy”) further identifies VSC’s
“Primary Corporate Responsibilities” as follows

(@  The mission of VSC remains mult1 faceted, with the primary
objectives of its organizational efforts being the distribution of student-produced
mass media to the University commumty, opportunities for students to participate
and learn, and fiscal solvency for the corporation to ensure such opportunities
continue to exist for future generations of students.

(b)  Critical to all facets of the VSC mission is, above all, the
preservation of a core set of student medxa outlets that provide the most expansive
set of opportunities for students, the most significant and enduring sources of
revenue, and the most-recognized mediums of outreach and appeal to the
University’s local, regional and national audience.

© A variety of media exist on college and university campuses whose
preservation is necessary and proper for the constituency of an elite institution
with aspirations toward broad national aims. The delivery systems for these
media often include newspapers, magazines radio, television and Web sites.

@ VSC bears a directed rasponmblhty to the students and community
of Vanderbilt to provide for the preservatlon and improvement of these mediums
of student media above all . :

10. Attached hereto as Exhibit C are true and correct copies of Corporate Annual
Reports filed by VSC for the period August 27, 2004 through September 2, 2010, which 1
obtained on or about November 10, 2010 ﬁ'om the office of the Tennessee Secretary of
State.



The foregoing is sworn to under penalty of perjury under the laws of the United

( o AQ "]/l,&/ﬂ/‘ Dated: & /Lg -~

Jos‘eﬁl Helm \
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STATE OF TENNESSEE

CAarler o/ jzcorporah’on

Be [t Known, That_Yereen aul Elledge vid A, Nunnall
James S. Worley and Robin B. Fullex

F P

are hereby constituted a body politic and corporate, by the name of and style of. e

.-Vanderbilt Student Communications,Inc,

for the purpose of_the operation, public&t"ion and dissemination of student
communication media at Vanderbilt University, including but not

limited to, The Vanderbilt Hustler, The Commodore, Spectrum,

Prometheus, The Dirty We'Jun, Masquerader and radio station WRVU.

e - —Orxganizations or other associatiops orgapized for the pro-

motion of literature, education, science or art, or any other

association organized for the promotion of bodily or mental health,

.and_all other organizations orgaﬁ‘izéd"kto { ~“mote either or all of the

above named objects.




The general powera of said corpocation shall be: (1) To sue and be sued by the corporats name.
(%) To have and use a vommon Seal, which it may aler at pisasure; if no common seal, then the sig-
niture of the name of the torporation, by any duly authoriznd officer, shall be legal and binding,
(i) Any corporatien chartered under the laws of Tennessse for religious, charitable, educational, mis-
ainhary, or other clesmosynary purpozes, and not for profit, ahall bava the power to Jeceive property,
rval, personal or micecl, by purchase, gift, devise, or bequast, gell tha 2ame and spply the proceeds townrd
the promotion of 1ne objects for which it je created, or held any such pmpu'ty and apply the income
and arofits towards such objects, Unless otherwise specifically direeted in the trust instrument hy
which any real or persong! property, mongy, or other funds, are given, granted, conveyed, bequeathed,
devised Lo, or otherwise vested in, corporations formed for religious, educational, sclentiffc, or other
charitable purposea. the directors, the governing board, or the authorized finance commitiee thereof,
when authorized by the corporation, shall have power tn invest funds thus received, or the proceeda
of any property thus received, in such investments ns in the honest exercise of thelr judgment they
may, afisr investigntion, determine to be safe snd proper investments. and to retain any investments
heretofore 3 mude. (4) Any Corporation heretufore churtered for any of the foregoing purposes, de-
sirinyr to avail itself of these powers, shall submit the question to its directors or trustees st any
regular moesting, - apecial meeting, called for the purpore, or to any regular or apecial meceting of its
exeeutivee commilive, and if a majority of said dircctors, trustees, or executive committee voie in favor
of applying fur the amendmient, it may then pricead in asual cotirse to file an amendment to its charter,
(5) To vstyblish by-laws, snd make all rules and regulstions not inconsistent with the laws and con-
stitution. devmed expedient for the munugement of corporate affalrs. (6) To appoint such subordinate
oftieers sined agents, in addition to a president and secretary, or treagurer, as the business of the cor-
purating may require. (7) To designate the name of the uffice, and fix the compensation of the offirer.
18} U'n horiuw rioney to be used in payment of property bought by it and for erecting building-. k-
inp improvemunls, and for other purposes gerinane to the objecty of its creation, and secure Llie repay-
wient of Lthe money thus borrowed by miorigage, pledge, or deed of trust, upon such property, real,
personal, or mixed, a3 may Lie owned by it; and’it'may, in like manner, secure by mortgage, pledge,
or dead uf trust, uny existing indehtedness which it'niay have lawfully controcted.

The aaid [ive or more corpurrtors shall; withinia: convenient time after the registration of this
charter, elect from their number a president,:seérétary, and treasurer, or the last two officers may
he cumbined into ohe, said officers and the other corporators to constitute the first board of directors.
Any curporslion not for profit may {ncrease its.directors or trustees to & number not more than one
hundred, by due and proper amendment to itscby-laws, unless otherwise specitically provided. In all
olections each member to be entitled to one wvole,-either in person or by proxy, and the result Lo be
delermined by a majority of the votes cast. Due ‘rLotice of any election must bae given by advertise-
went it meespaper, jpentonal notice to themembers, or & day atated on the minutes of the board one
munth prevedin the election. ‘The term of officers-may be fixed by the by-lawa, the said term not,
however, 'o exceed three yemen. All omcera hold: ofﬂce until their successors are duly elected and
qualified

‘T'he general welfare of society, not individual profit, is the object for which this charter iz granted,
and the members are not stockholders in the legnl senre m’ the term. and no dividends or profits shall
be divided among the members, ;

The bount of directors shall keep & mmrd of all thexr proceedings, which shall be at sl timas sub-
ject 1o Lhe inspeclion of any member, The corpontion may establiah branches in any other County in
the State, .

The members may, at any time, vo}untmly d e the corpor.lion by a conveyance of ita assets
and property to the State of Tennessee, any County or municipality of the State, or to any other cor-
toration holding a charter {rom the State for purposes not of individual profit, firat providing for
corporate ebts; p.avided, that assets and property so conveyed shall be used by the grantee for
purpases similur to those of the conveying corporahon

Whenever there has been no meeting of the embam for & period of five years or more, and be-
zause of the death of membery or the conditio e corporate racords it {s imposaible to notifv a
sufficiont number of members to conatitute notice of a meeting of the members may be
minde by publication in some newspaper in y where auch corporation has its principal location,
at least thirty dnys before such meeting shs . The memberxs attending such mesting shall be
deined Lo constitute a8 quorum for the purposes ecting directors or trustees, and authcrizing such
directors or truatees to dissolve the corporati nvey ils property and assets in sccordance with
thia seetion.

T

The chazter iy subject to modifieation snd am ndment, and in case said modification or amendment
18t accentd, corporate business is to cesse ihg asaets and property, after payment of debts,
are to be conveyed: a3 aforesaid, to some other corporation holding a chu‘ter for purposes no. connected
with individuwd profit. Acquicsence in any modification, thus declared, shall be determined fn & meeting
of the members ctpecially called for that purpose, and’ only those voting In favor of the modification
ahall thereafter composa the corporation,

The means, afsets, income, or other property of tbe corporation shall not be empleyed, directly or
indircetly, for any other purpose whatsver than to accompligh the legitimate objects of its creation,
and by ac impliention shall it engage in any kind of tn-d;nz operation, nor hold any more real estate
then is necessary for its legitimate purposes, =0

LI S
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Expnkioulbdlhmmymrmmcmnmmmtofdwwmemmmmwm -

be no individua] fiabikity agxinst the members for corpornh debts, but. tbe enhro eorponta _propecty - .
thall be liable for the claims of creditors, .

We, the underrigned, the incorporators abive’ meuttomd, hereby. apply to the State of 'Denne-sm
for a charter of incorporation for the purpaa dedn‘dht}mtmhwinltmmmt.

Witness our handa this, the Z0% _ day ot Sautzab__ . 1967

SUBSCRIBING WITNESS:

STATE OF TENNESSEE, COUNTY OF —L04t L odn)
Persomally appearad before me. Y Wi, sfnsria) 3 v;{p;
(G of the Soenty Court or Notary Puble), the within namd incarorstors, _Z.Zw_,,g.zzL g&z,

31-[.’4._/_,4 Y,

with whom  am personally acquaintsd, and who acm'ovledgvd thttthuycxewtad the withm q;pl!a'
ton for a Charter of Incorporation hmemwemmmmw

Witn myhendmdomduml.zofruf 19791
day of. n/'za..u.a v J 119@1 h

 Tenneasee, this_al@. .

(medm&mcuﬂm v Pabdk)
(lfNoia:yPnhMo) Mymwonwmof Mﬁ) : PN 1Y 7~ IR

, (omcm Title)

(Gertificata of Probate for Subserlbing Withoss if not acknowledged by all of the Ineorparators)
STATE OF TENNRSSEE, COUNTY OF. : '

Persomlly appeared bafors me..
of said County, the within named _
tha subscribing witness and incorporator, withwlnalmpmnymudnbd,mdwhowi-
edsedthatheuecutodthawith!nlppﬂaﬁonf&g Clurm- MIneomouuon torthepurpaaﬂtuﬁn
contaiped and expressed ; the said . subseribing witness to ths signatures
subscribed to the within application, being first duly sworn, deposed and eaid that he fs perscnally sc-
quaintsd with the within named incorporators,

andi they &id in hia presence acknowledge that they executed the within application for a Charter of

| incorpovation for the purposes therein contained and expressed.

Witztess 0y hand and official seal &t offios in.. T2nnetse, this.

day . .

E&a-cnn of Connty Caurs Cl-rk or Notary Publle)

. (If Motary Public) My commission m{ru____.dxy of ‘ e 18
© O (otflel mm :
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I, JOE C, CARR, Secretary of State, do certify that
this Charter, with certificate attached, the foregoing of which

is a true copy, was thi; day-registered and certified to by me..
This the 22nd  day of September. 1967,

JOE C, CARR,

SECRETARY OF STATE

pmq‘, $ 25,00

\
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acting chairman

We, _T. Aldxich Pinegan  and _Caryl P, Privett the XM and
Vanderbilt Student
; . General Welfare
Seerotary, respectively, of Communications, \Inc. 2/ gorporation chartered and organized

under the Jaws of the State of Tennessee, in putsp’af;ca to directions from the Directors of the corporation,

membership -
hereby certify that at a meeting of the stnelthaidags of said corporation, legally called and held at the office

of said corporation in the town of Nashwille, Tennesse® | a resolutioh in writing was adopted
membership membership
by an affirmative vote of the xbosisixddexss said affirmative vote representing a majority of the XXAXKMOUPIER

membership
in said corporation, declaring the desire of theXEMENNEXE to asmend the charter of their said company for
the purposes set forth in said resolution above:set dut. and that said resolution was duly entered on the
minutes of said corporation.
P membership
Now, therefore, we hereby certify to the fact of the adoption of said resolution by the XXNRESKSH of
said corporation for the purposes set out, to the gn;ili}}i;atﬁthis certificate may be duly recorded in the office of

the Secretary of State,

‘W1iTNESs our hands, this the __13th  day of ey 1969
. M&& M
RO AT RO TS K

Acting Chairman

Sgtretary or Asat.

STATE OF TENNESSEE

county o _ Pavidaon

Persopally appeared before me, a Yatary Public _ of the county aforesaid, T, Aldrich Finegan

and . Caryl P, Privett with whom:I am personally acquainted and who made ocath before

i acting chairman .
me in due form of law that L. Aldrich Finegan . he maglt and Caryl P. Privett

Communications, Inc.
is the Secretary of Yanderbilt Student/ ——— and that the statements made in the forcgoing certifi-

cate are true.

WirTnEss my hand and official seal at office in _Nashville , Tenn , this ___ 1250 4ay of

May 1969

/’

i:t:ttff?:?&é
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cate are true.
Wrrness ray hand and official seal at office in Néah'iiile ' ‘_ — Tennessee, this ~...___....15 th day of
May , 1062 '
22 sibaotrat L ol -f:‘ T
(X Notary Public) My commission expires 218t _ day of Qctober ,15.70

hcmssicn Explras October 21, 1970
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Commmunications, Inc.

We, the undersigned, comprising a majority of the Board of DxrectorsoL.Y.gd‘rbilt Student
Name of Corporation

applyio the State of Tennessee for an amendment o the charter of that sorporation {or the purposes therein
shown...
Witness our signatlures, this the _fifteenth

STATE OF TENNESSEE
COUNTY OF__Davidson
Parsonally appeared before me, wmhhli&_n_f.m:iduu County

(offcial title), the within named_ T Aldrich Finex&.ﬁmﬂmmeMmMn.

A. Geyer, Jr., Pater G. Ho nuwm

Directors of__vanderbilt Student Comunm_im__lnh . . with whom I am
Name of Corporation

personally acquainted, and who acknowledge that as such Directors they executed the within application for

an amendment to the charter of incorporation for the purposes therein contained and expressed.

‘Witness my hand and seal of office, this the 15th__ day of MRy L1969
YRV 793 s 4 75 ",/ Notary Public of Davidaoa County
Official Title
(If Notary Public) My Commission expirea 218t day of Octohar 1870
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1, JCE C, CARR, Secretary of State, do hereby certify
that th.is amendment to charter, with certificate attached, the
foregoing of which is a true copy, waa this day registered and

certified to by me, This the 218t  4ay of  May, 1969.

JOE C. CARR,

SECRETARY OF STATE

FEE: $ 10.00

|
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Vanderbilt Student
- Communications, Inc.
Bylaws

Version 10.20.09

Approved April 10, 2002, VSC, Inc. Board of Directors
Approved Sept. 5, 2002,
Vanderbilt University Chancellor E. Gordon Gee
Amended 03.12.03, 04.16.03, 09.10.03,
03.24.05, 04.17.07, 03.18.08, 04.13.09 & 10.20.09

ARTICLE |

The Corporation
SECTION 1. Authorit

The Corporation, acting through its Board of Directors
{“Board” or “the Directors”) and in accordance with these
Bylaws, shall have exclusive authority over the operation of
all undergraduate student communications media at
Vanderbilt University (“the University”) funded in whole or in
part by student activity fees, excepting those supervised by
the Administrative Offices of the University, and including,
but not limited to, editorial and business policies, selection
and removal of division heads, supervision and auditing of
accounts, approval of contfracts and any other power inci-
dental to ensuring the weltare of the University student
communications media. Undergraduate student communi-
cations media is defined, for the purposes of these bylaws,
as publications for general distribution to the University
community or to persons outside the membership of a stu-
dent organization, and radio and television broadcasts 1o
the campus or local community, and online student media
products.

SECTION 2. Divisi

Student publications or media organizations may be
authorized by the Board and operated as “probationary divi-
sions" by the Corporation as provided in Article VI or
authorized as “divisions” as provided in Article V.
Recognition as a division or probationary division is
required in order for undergraduate student communica-
tions media in order to publish or broadcast under the
Corporation.

ARTICLE I
Composition of Board and Officers Duties

SECTION 1. Composition

Board members with voting privileges shall include three
members of the University faculty and five student repre-
sentatives. Non-voting Board members shall include a rep-
resentative of the University's Office of the Dean of
Students, and the Director of Student Media. The officers of
the Corporation shall be the Chair, the Vice Chair, the
Secretary and the Director of Student Media.

| (a) Chair

The Chair of the Board (“the Chair") shall be the chief exec-
utive officer of the Corporation and shall preside at all offi-
cer's meetings. The Chair shall have general supervision
over the management of the business of the Corporation
and shall see that all orders and resolutions of the Board
are carried into effect. The Faculty member of the Board
who is serving the third year of his or her term shall be the
Chair.

(b) Vice Chair

The Vice Chair of the Board shall be an executive officer of
the Corporation and shall serve in the capacity of the Chair,
in‘the Chair's absence, and shall carry out any responsibil-
ities' assigned by the Board. The Faculty member of the
Board who is serving the second year of his or her term
shall be the Vice Chair.

(c) Secretary

The Secretary shall attend all sessions of the Board and
record all votes and minutes of all proceedings and shall
perform like duties for the committees of the Board when
required. The Secretary shall give written notice of all meet-
ings of the Board and shall perform such other duties as
prescribed by the Board. The Secretary shall have charge
of and keep all books, accounts, documents, and papers
that properly belong to the office.

(d) Director of Student Media

The Director of Student Media serves the Vanderbiit
Student Communications Board as the chief full-time paid
professional staff member in a combination of administra-
tive and consuitant roles. The Director of Student Media is
the Board's representative. In that capacity, the Director of
Student Media is responsible for reporting any concerns or
problems—fiscal or ethical—to the Board, or in its absence,
the Chair. The Board or Chair will then decide what action
is appropriate and may charge the Director of Student
Media with its implementation. The general duties of the
Director of Student Media are outlined in Appendix A,
Section 23 of these Bylaws.
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~ARTICLE lil
Hirings and Appointments

"SECTION 1. Appointed Members
(a) Faculty Representatives

The Faculty Representatives shall be members of the fac-
ulty of the University. One Faculty Representative shall be
elected by the Board each year for a three-year term,

(b) Student Representatives

(i) Student Representatives shall be members in good aca-
demic standing of the undergraduate, graduate, or profes-
sional student body of the University. No more than one
Student Representative position may be held at any time by
a member of the graduate or professional student body. No
Student Representative other than the Student Media
Council Representative may serve as a Division Head while
serving on the Board.

(i) Student Reprasentatives shall be appointed by the
Board each year, in alternating years, for two-year terms,

SECTION 2. Hired Members
(a) Director of Student Media

(i) Members of the faculty and administrative staff of the
University shall not be eligible to serve as the Director of

Student Media. The Director of Student Media shall receive
reasonable compensation, to be determined by the Board,
for services rendered. Once annually the Finance
Committee will evaluate the job performance of the Director
of Student Media and present a report of its findings and
recommendation to the Board. The Board may negotiate
the proper saiary for the next year, revising upward for infla-
tion, increased responsibility, etc. The Director of Student
Media shall continue to serve, except under removal poli-
cies outlined in Article IX, At least six weeks notice must be
provided before a Director of Student Media’s resignation.

(i) The Director of Student Media shall be hired by the
Board after receiving nominations from a search committes
comprised of all division heads of the Corporation, and in
consultation with the Office of the Dean of Students repre-
santative 10 the Board if applicable.

(b) Assistant Director(s) of Student Media

(i} Members of the faculty and administrative staff of the
University shall not be eligible to serve as Assistant Director
of Student Media. Each Assistant Director of Student Media
shall receive reasonable compensation, initially determined
by the Board, for services rendered. Each year the Diractor
of Student Media may negotiate the proper salary for each

Assistant Director of Student Media for the next year, revis-
ing upward for inflation, increased responsibility, etc., in
accordance with Article 1, Section 1(d).

(if) Each Assistant Director of Student Media shall be hired
and supervised by the Director of Student Media.

(i) A designated Assistant Director of Student Media or
other staff representative shall serve as the Corporation's
Business Manager, maintaining the accounts and books for
all divisions.

(iv) A designated Assistant Director of Student Media or
other staff representative shall be assigned by the Director
of Student Media to serve as the Board's Secretary.

(d) Division Heads

(i) Any full-time student of the University who is in good aca-
demic standing shall be eligible to be hired as a division
head.

(if) Division heads shall be hired by the Board.
(Q) Probationary Division Heads

(i) Any full-time student of the University who is in good aca-
demic standing shall be eligible to be hired as a probation-
ary division head.

(i) Following interviews of all applicants, including unop-
posed applicants, probationary division heads shall be
hired by the Board for a term that shall extend from the date
the Board grants probationary division status until the expi-
ration of all division head terms.

T 3. Hiri r r

(a) Terms of office for all Board members shall begin July 1,
immediately following election hiring and end June 30 of
their expiration year.

(b) Terms of office for all division heads shall begin May 15,
immediately following hiring, and end May 14 of their expi-
ration year.

(cy Hirings for Faculty Representatives, Student
Representatives, Student Media Professionals, and
Division Heads shall be conducted in the spring prior to the
end of the academic semester. The Director of Student
Media or designee shall publicize the hiring dates at least
two weeks prior to the application deadiine.

{d) For alil hirings conducted by the Board, affirmation by a
majority of Board members present is required to hire a
candidate.

2+ VSC Bylaws/Policies
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SECTION 4, Vacancies

In the event the position of any director, officer or division
head is vacant, the Board by a majority vote may choose an
interim successor, At its discretion, the Board may ask the
interim successor to serve until the next regularly sched-
uled hiring, or may choose to hold a special election to fill
the unexpired term.

SETION 5. Removals

The Board can, by a two-thirds vote of members present,
remove any hired officer or division head, including other
members of the Board, provided that any such actions are
conducted in accordance with procedures in Article [X.

SECTION 6. Quorum

A majority of voting members of the Board shall constitute
a quorum to conduct all Board business. In the absence of
a quorum a smaller number may conduct activities neces-
sary to establish mesting times and announcements so as
to attempt to attain a quorum at subsequent meetings.

ARTICLE IV
Committees

SECTION 1. Finance Committee

This commitiee shall be comprised of three Board mem-
bers, including at least one Student Representative. The
members of this committee shall be appointed by the Chair.

SECTION 2. Awards Committee

This committee shall be comprised of the Chair, one
Faculty Representative, the Director of Student Media, and
two Assistant Directors of Student Media.

SEGTION 3. Investiaation Comrmi

This committee shall be comprised of one Faculty
Representative and two Student Representatives. The
members of this committee shall be appointed by the Chair.

ARTICLE V
Divisions

Tl 1

Divisions of the corporation are defined as those media out-
lets with access to the resources of the corporation, includ-
ing, but not limited to mechanisms of content production,
financial support, and advisory staff. The divisions of the
Corporation are divided into two classes, media and serv-
ice. Each class of division is subject to the Ievels of status

described below and must follow the procedures and guide-
lines in these Bylaws. A media division of the Corporation is

‘defined as a student organization that successfuily exe-

cutes its expressed purpose of operating a communications
medium regularly reaching a broad spectrum of the
University community. A service division is defined as an
organization that directly supports the mission and opera-
tions of the Corporation by providing a specific service or
educational role. The levels of media division status
include:

(a) Primary Division:

Primary divisions are the flagship media outlets that are the
foundation of the Corporation. These outlets publish, create
and broadcast student content with the greatest regularity.

(b) Supplementary Division:

Supplementary Divisions are media outlets that augment
the Primary Divisions with audience-driven and/or advoca-
cy content.

(c) Affiliated Division:
Affiliated Divisions operate autonomously with limited or no
f/‘iqa,ncial support from the Corporation.

(d) Probationary Division: Probationary divisions are grant-
ed approval to exist under review for a period of one year,
after which their status may be continued, changed, or dis-
solved. When deemed appropriate by the Board, probation-
ary divisions must choose to operate as a Supplementary
Division or Affiliated Division.

ivision H

The division head shall have the authority to manage the
dw;s:on in all respects, including the formulation of editorial
poltcy and ultimate control over business policies, within the
restrictions, if any, imposed by the Board. The Board and/or
Corporation Staff shall not prescribe, censor, or exercise
prior restraint over the contents or editorial positions of any
division. In concurrence with this authority, the division
head shall bear the ultimate burden of responsibility for the
davtsnon in all respects. The division head shall be account-
able to the Board for all operations of the division including,
but not limited to, ethical and proper business conduct,
adherence to established Board policies, and maintaining
consistency with the mission and principles on which the
division was established.

SECTION 3. Censure and Termination Proceedings
(a) Any division that is or appears to be incapable of fulfill-

ing its goals and responsibilities is subject to censure or ter-
mination proceedings.
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« (b} Any person (including a member of the Board) may peti-
tion the Board for censure or termination of a division. Upon
the receipt of said written petition, the Chair shall charge
* the Investigation Committee to investigate the division and
return a racommendation to the Board. A recommendation
to censure shall include guidelines for rectifying grievances
as well as consequences of further impropriety. The Board
shall vote on this recommendation. A majority vote of the
Board is required to censure a division. A two-thirds major-
ity vote of the Board is required to terminate a division.

ARTICLE VI
Guidelines for the Creation of Probationary Divisions.

Any undergraduate student(s) who wish to create a publica-
tion for general distribution to the University community or
to persons outside the membership of a student organiza-
tion, or any student(s) who wish to create a service division
for the Corporation, may present a proposal requesting pro-
bationary division status to the Board. :

SECTION 1. Proposal

Student(s) petitioning the Board for probationary division
status must present a proposal before the Board. The for-
mat of the proposal is left to the petitioner's discretion.
Howsver, the proposal must include a clear definition of the
mission of the new publication; the intended audience for
the new publication; and demonstrate available resources
for staffing, production, printing, distribution and funding.

Tl iteri P

The University and the Corporation are committed to pro-
viding opportunities for the free and open exchange of
ideas. The Board will consider all proposals for new publi-
cations with this tenet in mind. The Board will not grant pro-
bationary division status to proposals for publications that
duplicate the mission or content of existing divisions. To
that end, no proposals for student broadcast media will be
considered so Jong as Vanderbilt Television and WRVU are
active divisions. The Board will also consider the likelihood
for success of a proposal based upon the petitioner's pre-
paredness, expertise, and available resources. ,

CECTION 5. Probaionay Ta

Probationary divisions shall be authorized by the Board to
operate for a one-year period. At the expiration of this year,
the Board shall authorize a change of divisional status,
extend the probationary term for an additional year, or ter-
minate its authorization of the probationary division.

SECTION 4. Funding

Probationary divisions typically are ineligible for funding
from the Corporation during the probationary term; they

may, however, utilize shared corporate resources such as
advisory services and common workspace.

SECTION 5. Busi Operati

The probationary divisions shall utilize the VSC business
manager who shall maintain the books and records for
each probationary division, hold the funds and sign checks
for authorized expenditures of the probationary divisions.
The Business Manager will provide monthly income and
expense reports to each probationary division head.

;P'rybbationary divisions shall be subject to periodic assess-

ment by the Board throughout the probationary term, in
order to gather information sufficient to make an effective
end-of-term evaluation. A focus will be placed on monitor-
ing the development of a probationary division in a manner
consistent with these Bylaws and additional Board policies,
as well as the probationary division's ability to continue
such operation beyond the probationary term. The Board
‘and applicant shall discuss these measures prior to receiv-
ing probationary status, and the probationary division may
pe asked to present progress updates at the Board's dis-
cretion,

s SECTION 7. Reapplication

Petitioners whose proposals are rejected by the Board, and
petitioners whose probationary division was terminated fol-
lowing the probationary term, must wait at least one semes-
ter before applying to the Board for active probationary divi-
sion status.

ARTICLE VIi
Membership

The membership of the Corporation shall initially consist of
the University, which shall act through its Board of Trust
when in session and through its Chancellor when the Board
of Trust is not in session.

Aaditional members may be admitted to membership to the
Corporation by majority vote of the Corporation.

SECTION 3. Resignati

Ahy member may resign from the Corporation at any time
by delivering written resignation to the Chair or Secretary of
the Corporation.
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- SECTION 4. Meetings

The members shall not have regularly scheduled meetings,
* but the Chair shall, upon written application of a majority of
the membership of the Corporation, call a special meeting
of the membership at any time, provided the request states
the purpose of the meeting.

SECTION §. Profit

No member of the Corporation shall at any time receive any
pecuniary profit from the operation of the Corporation.

ARTICLE Vi
Amendments and Resolutions

SECTION 1. Amendments

These by-laws may be amended at any meeting by the
affirmative vote of two-thirds of the entire Board provided
that nofice for such a meeting contains the substance of the
proposed amendment (except with respect to Article Il and
Article Vi, Section 1, the amendment of any which shall
also require the approval of a majority of the members of
the Corporation), or in any other manner provided by law.

SECTION 2. Appendix to Bylaws

The Appendix to these Bylaws serves as an operational
policy manual for the corporation. The Appendix may be
amended at any meeting by the affirmative vote of a simple
majority of the Board's voting members. Policy changes or
additions to the Appendix shall be effective as of the date of
adoption, unless the resolution specifies another date.

ARTICLE IX
Grievance Procedure

SECTION 1. Complaints Against 2 Division Head

Any person {including a member of the Board) wishing'to
lodge a formal complaint against a division head shall first
make his/her complaint directly to that person or may
request a meeting with the division head and the Director of
Student Media. A person whose complaint has not been
resolved after consultation in this manner may present the
complaint to the Chair. Upon presentation, the Chair shall
have ten days to resolve the issue or convene the
Investigation Committee.

The Investigation Committee shall be charged with investi-
gating all alleged and/or misfeasance or malfeasance in
office, by a division head. The Committee shall report its
findings to the Board by the next scheduled meeting. The
Board will then deliberate on the compilaint, and if menton-
ous, detarmine the appropriate sanction.

The Board shall have the authority to reprimand, remove
from office or reduce the stipend of a division head. The
Board shall by majority vote reach a decision as {o the find-
ings of fact and the disciplinary action to be taken.
However, a two-thirds majority vote shall be required for the
removal of a division head or for the reduction of any
stipend. The accused and the accuser shall not be present
during the Board's deliberation or decision.

Adivision head, against whom a formal complaint has been
lodged, shall be notified by the Chair upon receipt of the
complaint, and shall have the right to be informed of the evi-
dence, and the right to appear before and present evidence

1o the Investigation Committee and the Board.

Following the discussion and decision of the Board, a divi-
sion head against whom action will be taken shall have the
right to lodge an appeal to an Appeals Committee com-

prised of five peopie appointed by the Chair to review the

charges The Appeals Committee should be comprised of
two Student Representatives, excluding those who served
on the Investigation Committee, two undergraduate stu-
dénts not serving on the Board, and one faculty member or

graduate/professional student not serving on the Board.

The Chair shall have ten days from receipt of the appeal to
appoint and convene this committee.

The recommendation of the Appeals Committee shall be
subject to the approval of the Chair. A written description of
this complaint procedurs shall be provided to any person,
upon request from the Chair.

SECTION 2. Complaints Against the Director of Sludent
Media_

The Board shall have the authority to reprimand and/or
remove from office the Director of Student Media, accord-

_ing to the following procedure. Any person (including a

member of the Board) wishing to lodge a formal complaint
against the Director of Student Media may consuit with the
Director of Student Media or bring the complaint before the
Chalr or the Board. Upon presentation the Chair shail con-
vene the Investigation Committee.

Aﬂer the committee's report has been presented to the
Board, the Director of Student Media having been notified
in‘writing by the Chair of the complaint, shall have the right
to be informed of the evidence, and the right to appear
before and present evidence to the Board.

Atfter such a hearing, the Board may remove the Director of
Student Media from office by a two-thirds majority vote of
the entire voting membership of the Board. The Board may
choose to reprimand the Director of Student Media by a
majority vote, in which case a formal reprimand approved
by the Board shall be entered into the Corporation’s perma-
nent records,
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=The Board shall not cause any reduction in salary or any
other punitive measures not prescribed herein to be taken
against the Director of Student Media except due to a cor-
‘responding reduction in responsibilities.

In no case shall a Director of Student Media be removed
from office without the Chair first having appointed and con-
vened a committee comprised of three persons, not associ-
ated with Vanderbilt Student Communications, Inc., to
review the charges against tha Director of Student Media.
This committee shall be appointed by the Chair subject to
the approval of two-thirds of the voting members of the
Board. At least two members of this committee shall be
Vanderbilt undergraduate students. The third member may
be selected from the faculty or the professional/graduate
student body. The views of this committee shall be consid-
ered by, but shall not be binding upon, the Board in reach-
ing its decision on the disciplinary action to be taken.

SECTION 3. Complaints Against Other Staff

Any person (including a member of the Board) wishing to
lodge a formal complaint against an Assistant Director of
Student Media shall first make his/her complaint directly to
that person. A person whose complaint has not been
rasolved after consuitation in this manner may present the
complaint to the Director of Student Media. A person whosg
complaint has not been resolved after consultation in this
manner may present the complaint to the Chair. ,

SECTION 4. Emergencies

In an emergency, the Chair can, with the approval of the
Director of Student Media and a Student Representative of
the Board, suspend a division head who has abused his/her
responsibilities. This suspension shall be validated by a
two-thirds majority vote of the Board at the subsequent
meeting. At that time, the grievance procedure described in
SECTION 1 shall go into effect. The Board may elect
appoint an interim officer pending resolution of the gnev-
ance.

Publi 1%

At least once each year the Board will inform the Vanderbilt
community that views and concerns about the policies of
the Corporation and the content and quality of its opera-
tions are welcome at any time. This communication should
appear in a display advertisement in The Vanderbilt Hustler
or other suitable media, and include instructions on how to
contact the staff and Board of the Corporation. The Board
may, at its discretion, convene from time to time a public
forum, publicized in advance, for members of the commu:
nity to express views and concerns about the Corporation
and its operations. -
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| Penalties for Un n

Regular attendance at Board meetings is imperative for all
Board members. An absence is considered excused if the
Board member notifies the Secretary of the Board no later
than one day prior to a scheduled meeting of a planned
absence. Absent members may provide a proxy pursuant {o
Article X. Two excused absences shall constitute one unex-
cused absence. In the event of an unexcused absencs, the
Secretary shall send written notification to that Board mem-
ber of his or her failure to attend the prior meeting.

Tw'o unexcused absences shall be grounds for dismissal
ffom the Board.

Board meetings should be limited to a maximum of two
hours If business extends beyond that time, provision
should be made to meet again to finish old business. In light
of this, leaving a Board meeting prior to its completion shall
constitute an unexcused absence.

ARTICLE X
P‘roxies

i i roxi
Alternates

The board may, at its discretion, select one Student
Alternate board member, to be appointed from the pool of
applicants seeking the position of Student Representative
during the regularly scheduled election for such positions.
The Student Alternate shall be an official member of the
Board and shall be elected appointed to the term of no less
than one semester but no more than one year. The Student
Alternate shall be invited to attend all meetings of the
Board, but may only cast votes in the place of one Student
Representative not present at a meeting of the Board. The
Student Alternate shall be subject to all policies regarding
Student Representatives, including those policies in Article
I1l, Section 1, subsection (b) of these Bylaws.

Student Representatives may designate a student proxy for
up to four different Board meetings during the academic
year. The proxy may not be an officer of the Corporation,
member of the Board, or hold a titled position within a divi-
sion. A written notice, including the Representative’s signa-
ture, must be provided to the Secretary or Chair at the
Board meeting. A Student Representative may only desig-
nate a student proxy when a Student Alternate is not avail-
able or already serving as an alternate for another member
on the board.
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ION 2. | jve Pr

Faculty Representatives may designate ancther member of

‘the University faculty as a proxy for up to four differe'nt;
Board mestings during the academic year. The proxy may
not be an officer of the Corporation or member of the Board.

A written notice, including the Representative's signature;
must be provided to the Secretary or Chair at the Board
meeting. .

SECTION 3. Minutes
The minutes of any meeting shall contain a list of the indi-

viduals holding proxies and for whom these proxies are
held. '
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Appendix A to Bylaws
Operational Policies

1. CORPORATE MISSION
approved 04.10.02

Vanderbilt Student Communications, Inc. exists to provide
the students and other members of the Vanderbilt commu-
nity specific services and outcomes, primarily, (1) the provi-
sion of an environment that fosters the development of stu-
dents' skills in leadership, management, human relations,
and fiscal responsibility in a unique cocurricular setting that
allows for high lavels of participation in daily-run, product-
oriented organizations; (2) the provision of realistic oppor-
tunities for students to learn and gain competency in spe-
cialized mass communications skills ranging from writing,
editing, computer-aided design and production, advertising
creation, sales and accounting, to television and radio pro-
duction, program conception, and on-air paricipation; and
(3) the provision to the campus community of print and
broadcast media serving as forums for free expression,
allowing the exchange of ideas, dissemination of news, out-
lets for creative work, and vehicles for entertainment, fulfill-
ing a role critically essential to the health of a vibrant uni-
versity in a democratic socisty.

2. OPERATIONAL PHILOSOPHY
approved 01.06.05, revision approved 04.10.07

SECTION . Pii . R ibilt

(a) The mission of VSC remains multi-faceted, with the pri-
mary objectives of its organizational efforts being the distri-
bution of student-produced mass media to the University
community, opportunities for students to participate and
leamn, and fiscal solvency for the corporation to ensure such
opportunities continue to exist for future generations of stu-
dents.

{b) Critical to all facets of the VSC mission is, above all, the
preservation of a core set of student media outlets that pro-
vide the most expansive set of opportunities for students,
the most significant and enduring sources of revenue, and
the most recognized mediums of outreach and appeal to
the University's local, regional, and national audience.

(c) A variety of media exist on college and university cam-
puses whose preservation is necessary and proper for the
constituency of an elite institution with aspirations toward
broad national aims. The delivery systems for these media
often includes newspapers, magazines, radio, television
and Web sites. "

{d) VSC bears a directed responsibility to the students and
community of Vanderbilt to provide for the preservation and

improvement of these mediums of student media above all.
Methods may include, but are not limited to, the following:
reallocation of physical or monetary resources from other
expenses, restructuring of incentive programs to encourage
participation, creation of education and outreach initiatives,
and planning investments to ensure long-term growth and
stability.

| i | r

(a) Primary roles of fostering student development through
participation and providing media outlets to the University
community may be better served by an increased number
of publication mediums. As such, as best it sees fit and to
the extent possible given remaining physical and monetary
resources, VSC maintains a firm commitment to providing
additional student media divisions with organizational sup-
port, advisory services, and opportunities to reach the com-
munity.

(b) Efforts to improve quality and maximize interest are
and should continue to be central aspirations of every divi-
sion irrespective of the resources available, and VSC
remains steadfast in its provision of support for these
efforts. Different communications mediums benefit from dit-
farent types of incentives, services, and other resources.
Factors such as equitability and achievement, approached
within the context of corporate priorities, play a central role
in-assessing levels of support to provide.

(c) Levels of resource allocation vary considerably for alil
divisions given their diverse and, at times, competing
needs. In determining how to best manage the resources
available to student-produced communications beyond
those specifically described in SECTION |, it is necessary
and appropriate for VSC to critically evaluate factors such
as product quality, benefit to constituents, community inter-
est, educational merit, and opportunity costs as a part of its
decision-making process.

3 - DIVISION OPERATIONAL STRUCTURE
. approved 03.24.05, revision approved 10.06.09

As a means to apply its Operational Philosophy, VSC will
distinguish its divisions into four categories based upon the
role the division plays within the corporation. This catego-
rization will be made without regard for a division's classifi-
cation described in Article V, Section 1 of these Bylaws.
The four categories and their definitions are:

(a) Primary Media:

Primary divisions are the flagship media outlsts that are the
foundation of the Corporation. These outlets publish, create
and broadcast student content with the greatest regularity.

(6) Supplementary Division:
Supplementary Divisions are media outlets that augment
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~the Primary Divisions with audience-driven and/or advoca-
cy content. :

‘(¢) Affiliated Division:
Affiliated Divisions operate autonomously with limited or no
financial support from the Corporation.

(d) Probationary Division: Probationary divisions are grant-
ed approval to exist under review for a period of one year,
after which their status may be continued, changed, or dis-
solved. When deemed appropriate by the Board, probation-
ary divisions must choose to operate as a Supplementary
Division or Affiliated Division.

4. DIVISION CATEGORY GUIDELINES
approved 03.24.05, revision approved 10.06.09

The VSC Board of Directors will utilize the following category-
based guidelines when taking action with regard to the alloca-
tion of financial, facility, and other resources to divisions, k

SECTION 1. Corporate Services.

{(a) The Corporation will provide to each of its divisions basic
services, including access to advice, consultation and training
from professional staff, accounting and fiscal management
services; and accsess to limited community equipment (fax,
photocopier, photographic, computer, etc.) without cost or
penalty as regular administrative functions.

SECTION 2. Primary Media,

(a) Primary media divisions will receive first priority with
respect to receiving funding, office space, equipment and
other resources necessary to ensure successful operation.

SECTION 3. Supplementary Media

{(a) The Board will at its discretion determine a minimum num-
ber of programming hours or issues to be published annually
by each Supplementary Media division. The Board will allo-
cate to the division(s) resources sufficient to support organiza-
tional operation and printing of the prescribed issues.

(b) Any revenue generated by Supplementary Media divisions
will be shared in the common Primary/Supplementary operat-
ing budget as described in Policy 7 of Appendix A. When pos-
sible, sumlus revenue generated by a division will be used to
support that division’s activities.

(c) Office space and equipment allocation to Supplementary
Media will be made at the Board's discretion based upon cor-
porate priorities and available resources.

SECTION 3. Affiliated Media

(a) After addressing financial priorities during the annual budg-
et process, the Board may designate funds to be used for
grants for Affiliated Media divisions.

(b) Grant funding may be used exclusively for an Affiliated
Media division's essential operational expenses, e.g., printing,
postage, supplies, etc. and may not be used for purposes such
as staff travel, staff compensation, staff motivation, or equip-
ment.

(c) Affiliated Media divisions will be provided access to shared
office space that includes dedicated, secure digital and physi-
cal storage for the division. If sufficient corporate resources
allow, Affiliated Media divisions may receive exclusive use of
office and equipment at no charge.

(d) In the event that the board does not assign exclusive office
space to an Affiliated Media division and available resources
allow, an Affiliated Media division may request exclusive use of
office space. If granted, the division will be charged a corpo-
rate assessment equal to the cost of the space. Any corporate
assessment must be paid by the division using reserves or
revenue raised in excess of grant-matched funds.

(a) The Board may at its discretion allocate to the division(s)
resources sufficient to support organizational operation.

(yb)"Probationary divisions are expected to generate revenue to
support the division's operations.

(c) ‘Office space and equipment allocation to Probartionary
divisions may be made at the Board's discretion based upon
corporate priorities and avaifable resources.

5. COMPLAINTS PROCEDURE
approved 04.10.02

Any person (including a member of the Board) wishing to
lodge a formal complaint against a division head shall first
make his/her complaint directly to that person or may
request a meeting with the division head and the Director of
Student Media. A person whose complaint has not been
resolved after consultation in this manner may present the
complaint to the Chair. Upon presentation, the Chair shall
have ten days to resolve the issue or convene the
Investigation Committee.

The Investigation Committee shall be charged with investi-
gating all alleged and/or misfeasance or malfeasance in
office, by a division head. The Committee shall report its
findings to the Board by the next scheduled meeting. The
Board will then deliberate on the complaint, and if meritori-
ous, determine the appropriate sanction.

The Board shall have the authority to reprimand, remove
from office or reduce the stipend of a division head. By a
majority vote of its entire voting membership, the Board
shall reach a decision as to the findings of fact and the dis-
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P-52, PAGE 7022

General Welfare
AMENDMENT TO CHARTER OF INCORPORATION

At a Meating of the Board of Directors of

—————Vanderhilt Student Communications. Inc.

Name of Corporation
duly held at the sffice of said corporation in hville, T ,on the _L3th 4.y of
May , 18_69 | the following resolution was adopted, its advisability declared and a meeting

mambership ,
of the stwighniexns duly called to vote thereon; which resolution is as follows:

Whereas it is advisable to confine the purposes of this
T gendral welfare corporation to those set Forth In Section 50L (o) (3)
of the Internal Revenue Code of 1954, it is therefore:

RESOLVED that the Charter of Incorporatfon of this Corporation

¥

’
paragraphsa:

"Notwithstanding any’othit provision of this Charter,

not permittad to be conducted or carried on by an

Or. KY

“E;e Internal Revenue Code of 1954 and. its Regulations

to provide, or by an organization contributions to

Code and Regulations as they now exist or hereafter may
b o

Upon the dis ion

up of its affairs, the assets of the corporation shall
be distributed exclusively to charitable, scientific,
or educational oxganizations which would then qualify
under the provisions: of Sectiom 501 (c) (3) of the
Internal Revenue Cods and its Regulations as they now
exist or as they may hereafter be amended.'

-'L::::::::T/_&;_-‘S



*ciplinary action to be taken. However, a two-thirds majority
vote shall be required for the removal of a division head or
for the reduction of any stipend. The accused and the
‘accuser shall not be present during the board's deliberation
or decision.

A division head, against whom a formal complaint has been
lodged, shall be notified by the Chair upon receipt of the
complaint, and shall have the right to be informed of the evi-
dence, and the right to appear before and present evidence
to the Investigation Committee and the Board.

Following the discussion and decision of the Board, a divi-

sion head against whom action will be taken shall have the .

right to lodge an appeal to a committee comprised of five
people appointed by the Chair to review the charges. The
Appeals Committee should be comprised of two Student
Representatives, excluding those who served on the
Investigation Committee, two undergraduate students not
serving on the Board, and one faculty member or gradu-
ate/professional student not serving on the Board. Thée
Chair shall have ten days from receipt of the appeal to
appoint and convene this committee.

The recommendation of the Appeals Committee shall be
subject to the approval of the Chair. A written description of
this complaint procedure shall be provided to any person
upon request from the Chair.

SECTION 2. Complaints Against the Di [ S
Media :

The Board shall have the authority to reprimand and/or
remove from office the Director of Student Media, accord-
ing to the following procedure. Any person (including a
member of the Board) wishing to lodge a formal complaint
against the Director of Student Media may consult with the
Director of Student Media or bring the complaint before the
Chair or the Board. Upon presentation the Chair shall con-
vene the Investigation Committes.

After the committee’s report has been presented 1o the
Board, the Director of Student Media having been notified
in writing by the Chair of the complaint, shall have the right
to be informed of the evidence, and the right to appear
before and present evidence to the Board.

After such a hearing, the Board may remove the Director of
Student Media from office by a two-thirds majority vote of
the entire voting membership of the Board. The Board may
choose to reprimand the Director of Student Media by a
majority vote, in which case a formal reprimand approved
by the Board shall be entered into the Corporation’s perma-
nent records.

The Board shall not cause any reduction in salary or any
other punitive measures not prescribed herein to be taken
against the Director of Student Media except due to a cor-
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responding reduction in responsibiiities.

In no case shall a Director of Student Media be removed
from office without the Chair first having appointed and con-
vened a committee comprised of three persons, not associ-
ated with Vanderbilt Student Communications, Inc., to
raview the charges against the Director of Student Media.
This commitiee shall be appointed by the Chair subject to
the approval of two-thirds of the voting members of the
Board. At least two members of this committee shall be
Vanderbilt undergraduate students. The third member may
be selected from the faculty or the professional/graduate
student body. The views of this committee shall be consid-
ered by, but shall not be binding upon, the Board in reach-
ing its decision on the disciplinary action to be taken.

=CT . laints Against th i i
1 Student Medi

Any person (including a member of the Board) wishing to
lodge a formal complaint against an Assistant Director of
Student Media shall first make his/her complaint directly to
that person. A person whose complaint has not been
resolved after consultation in this manner may present the
complaint to the Director of Student Media. A person
whose complaint has not been resolved after consuitation
irj*this manner may present the complaint to the Chair.

6. ACTIVITY FEE FUNDING FORMULA
' approved 04.10.02

Under agreement with the University’s Division of Student
Life, the Corporation receives an annual allocation of stu-
dent activity fees. The formula for the amount received is
based on the Corporation’'s 2000-2001 allocation of
$285,000. Each fiscal year following 2000-2001, the
Corporation will receive the base amount plus a percentage
increase equal to any increase in the Student Activities Fee.
For example, if the Fee increases by 3 percent, the alloca-
tlon would be $285,000 X 1.03. The formula is subject to
negotiation by the Corporation and the Division of Student
Life in the event of special needs. Special needs could be
the addition or loss of divisions, or if the Aclivities Fee Fund
fans short of meeting the allocation requirements in any
glven year. In such cases, the Corporation might receive a
decrease proportionate to the decrease experienced by the
composnte decrease of allocations to all other petitioning
groups. The Corporation will provide upon request an item-
ized budget by division to the Student Finance Committee's
administrative adviser.

Wjﬁ\ile the Activities Fee Fund may be the primary source of
a'division's revenue, it should not be viewed as a subsidy
in‘place of other attainable forms of revenue. Divisions are
encouraged to generate additional revenue through adver-
tlsxng underwriting, subscriptions and other legal means to
subsidize Activities Fees used for operating funds.  Full
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«divisions shall bear the responsibility to generate a fair pro-
portion of revenues through these means, within the con-
straints of their publication format.

7. DIVISION BUDGETS
approved 04.10.02, revision approved 10.06.09

All divisions classified as Primary or Supplementary by
Article V, Section 1 of these Bylaws operate with a unified
budget of shared revenue and expenses. The VSC
Business Manager and the Director of Student Media will
prepare a proposed unified budget for these divisions for
board review each spring for the upcoming fiscal year. This
proposed budget will also include all shared corporate rev-
enue and expenses.

(a) Newly hired heads for divisions classified as Affiliated
or Probationary by Article V, Section 1 of these Bylaws shall
prepare each Spring a proposed item budget for the
upcoming fiscal year. Proposed budgets shall be submitted
to the board for review. Affiliated and Probationary divisions
shall utilize the VSC business manager who shall maintain
the books and records for each division, hold the funds and
sign checks for authorized expenditures. The Business
Manager will provide monthly income and expense reports
to each division head.

{b) Newly hired Affiliated and Probationary division heads
may submit requests for financial grants from the VSC uni-
fied budget. Any such requests must be submitted in writing
to the VSC Business Manager in advance of the Boards
spring budget review.

8. ACTIVITY FEE FUNDING ELIGIBILITY
approved 04.10.02

Funding originating from Activity Fee sources will not be
allocated to organizations classified by the Office ‘of
Student Activities or the Board as partisan, including, but
not limited to, religious or political groups. The Board may
use this policy as a basis for detarmination when consider-
ing the status of a division or the election of a division head:

9. ACCOUNTING
approved 04.10.02

The VSC business manager shall keep a set of books,

standardized for the particular divisions, which the Director
of Student Media shall have the right to examine at any
time during the year. Division heads shall have the right to
examine the books for their respective divisions at any time
during the year. The Director of Student Media shall file
these books as part of the permanent record of the

Corporation at the close of the fiscal year or as soon as

practical thereafter.

10. STUDENT COMPENSATION
approved 04.10.02, revision approved 10.06.09

'(é)' Students working within VSC divisions may receive
‘nominal compensation in accordance with this SECTION
‘and with Board approval.

(b) Student compensation in this section refers only to use
of funds to pay stipends to students working in staff posi-
tions within a division. This section does not apply to pro-
fessional staff salaries, or students who are paid using fed-
eral college work study grants or individuals acting as inde-

.pendent contractors who perform specific services for a

division. Any student staff member who receives regular
pay in the form of an hourly wage or commission from a
division may not also receive a stipend.

{c) Student staff compensation shall be allocated in the

form of monthly payments made by the VSC business man-

ager.

11. STUDENT ADVERTISING COMMISSIONS

. approved 04.10.02

f Afaivision may pay to student staff commissions on the sale

of advertising and underwriing. Commissions may not
exceed 15 percent of any total sale. Division heads are not

eligible to receive commissions from advertising or under-

writing received from their division. The program director
and music director of radio station WRVU are ineligible to
receive any type of commission.

12 ADVERTISING TRADE-OUT
“-" approved 03.24.05

As a matter of general practice, divisions may not trade

advertising space or time in publications or programs for
goods and/or services. All advertisers will be invoiced at
the division’s established, published rates. Advertisers are
expected to make monetary payment for all advertising pur-
chased. Exceptions to the policy may be made under spe-
cual circumstances with advance approval of the VSC
Busnness Manager.

13 ADVERTISING PROMOTION
~‘approved 11.06.02

No' division may make in its advertising solicitation efforts
false claims with respect to issues such as circulation, read-
ership, pricing or other quantitative values.
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+ 14. BOARD CHAIR RESEARCH FUND
approved 04,10.02

"The faculty representative entering the third year of his or
her term on the Board shall serve as the Board's Chair. As
an expression of appreciation for service, a Research
Fund, not to exceed $1,000, shall be established for the
Chair's discretionary use to support educational/research
oriented endeavors.

15. BOARD STUDENT MEMBER STIPEND
approved 03.24.05

Student Board members agree to attend up to 10 mesetings
gach year, serve on at least one VSC committes, and
actively participate in the business of the Board.
Additionally, the Media Council Representative agrees to
convene at least one meeting of the Council each semes-
ter, communicate Board action to the Council, and repre-
sent Council interests to the Board. Student Members-at-
Large in their first year of service to the Board and the
Media Council Reprasentative shali receive a $150 annual
stipend in appreciation of their service. Student Members-
at-Large in their second year of service to the Board shall
receive a $250 annual stipend. Stipends will be distributed
in two equal payments at the end of the fall and spring
semesters. Failure to meet obligations to the Board may
result in a proportional reduction of the stipend by a set
schedule that shall be determined by the Board prior to the
onset of the term of service.

16. STUDENT TRAVEL
approved 04.10.02, revision approved 10.06.09

The Corporation encourages its members to engage in external
educalional opportunities that support the student media sfforts of
its divisions. Likewise, the Corparation supports the value of on-
site media coverage of events when the magnitude of such events
is of compelling interest to the University community. When pos-
sible and appropriate, VSC will financially assist staff members
with expenses refated to participation in workshops, conferences
and special event coverage. During the annual budget preparation
process the Board may choose to allocate funds that may be used
to support student travel.

Division heads requesting travel funding not exceeding $2,500
should submit their requests to the VSC Business Manager. The
Business Manager, in consultation with appropriate members: of
the VSC advising staff and/or the Director of Studant Media, will
determine if a request is financially and programatically permiss-
able. Division heads may appeal denied requests to the VSC
Board of Directors. All division head travel requests that exceed
$2,500 must be submitted directly to the board.

Requests for conference/workshop travel funding must conform to
the following rules:

(a) All requests for travel funding must be specific, and include
conference/workshop description, number and names of students
who would travel, and good faith estimates of registration, travel,

‘and lodging expenses.

(b} Travel funding allocated under this policy may be used only for

convention/workshop registration fees, transportation costs from

‘Nashville to the conference city (excluding parking, taxis, tips,

etc.), and lodging costs during the workshop. Any other travel-
related expenses are the responsibility of the individuals traveling.

(c) Travel funding will not be ailocated to cover the expenses of

spring semester travel for seniors and/or students who will not be
retuming to VSC the following fall.

R‘equasts for special event coverage travel funding must conform
to the following rules:

{d) All requests for travel funding must be specific, and include the
-event description and supporting evidence to warrant on-site cov-
‘erage, number and names of students who would travel, and good
faith estimates of travel and lodging expenses.

(e)Travet funding allocated under this policy may be used only for
transportatxon costs from Nashville to the event city (excluding
parking, taxis, tips, etc.), and lodging costs during the event. Any
other travel-related expenses are the responsibility of the individ-

‘uals traveling.

To-protect VSC from losses resulting from non-refundable fares

.and last-minute changes, students authorized funding for air trav-

el will be expected to purchase their own tickets and be reim-
bursed by VSC immediately upon retum from the trip.

17. STUDENT TRAVEL AGREEMENT
~approved 09.10.03, revision approved 01.30.07

St"Udents whose travel is subsidized by funding provided by

the corporation, as described in Policy 17, are required to

consent to and sign VSC's Convention/Workshop Travel
Contract. This contract stipulates that each student will be
responsible for reimbursing VSC funds it expends, whole or
in part, if the student elects for non-emergent reasons not
to travel and costs such as registration and lodging cannot
be transferred to a suitable substitute. Subsidized student
travelers must also agree that the Board may demand reim-
bursement for funds expended, whole or in part, if the stu-
dent is found to have gone to but failed to materially partic-
ipate at an event. When board-approved travel includes
airline transportation, each student approved for funding
must purchase his or her airline ticket in advance. Within
three working days of completion of the student's travel,
VSC will issue a reimbursement check for the cost of airfare
up to the amount approved in advance by the board.

18 REIMBURSEMENT
< approved 09,10.03

lndtvzduals seeking reimbursement for expenditures made
on“behalf of the corporation must retain receipts or other
documentation of transactions and attach them to a com-
pletad “Reimbursement Request Form” to be turned in to
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* the VSC Business Manager. It is each individual's respon-
sibility to determine in advance it expenditures will be
authorized and approved. Reimbursements will typically be

"paid within three business days, except under special cir-
cumstances.

19. EQUIPMENT
approved 04.10.02

The Corporation maintains reserve accounts for purposes
that inciude the replacement, upgrade, and repair of equip-
ment. These reserve funds may not be used for annual
operating expenses. Additionally, during the annual budg-
et preparation process, divisions may itemize reasonable
equipment requests as an expense line in their division
budgets. All requests for equipment funding must be spe-
cific, and include comprehensive equipment descnptlons
model numbers, and pricing information.

No capital equipment may be sold, transferred, conveyed
or otherwise disposed of without the approval of the Board.
At the end of each academic year an inventory must be
made in all divisions.

20. EQUIPMENT USE
approved 03.24.05, revision approved 10.06.09

The corporation provides equipment to support the activi-
ties of its divisions. Most equipment, such as computers,
broadcast components, etc., is intended to bs used in and
not removed from the VSC space it occupies. Other equip-
ment, such as cameras, are intended to be used by student
staff in the field. Individuals who use VSC equipment agree
to exercise reasonable care to avoid its damage or loss!
Individuals who hava equipment in their care that becomes
damaged or lost due to negligence will be responsible for
reimbursing VSC the repair or replacement cost for the
equipment.

21. CONTINGENCY FUND n
approved 04.10.02

VSC acknowledges that contingencies may arise through-
out the year for which additional funds may be necessary
for some divisions. These may include, but are not limited
to, unexpected travel requests, emergency equipment
requests, and full or partial allocation to new divisions.
Divisions may petition the Board and request an allocatron
from the available contingency fund.

22, STAFF MOTIVATION
*'" approved 04.10.02, revision approved 10.06.09

Durmg the annual budget proposal process the Board may
choose to allocate funds that may be used to support staff
mottvat:on Funds allocated to Staff Motivation may be used
at the discretion of respective division heads for the pur-
chase of goods and services to be used as incentives
and/or rewards for active staff members as a means to
ensure staff retention and job performance. Funds allocat-
ed to Staff Motivation may be expended on items that
include, but‘are not limited to, food, t-shirts, gift certificates,
;ecreation or other tokens of appreciation.

AII requests for staff motivation must include a description
of intent for use and a timeframe for distribution. Division
heads may submit requests to the VSC Business Manager.
The Business Manager, in consultation with appropriate
members of the VSC advising staff and/or the Director of
Student Media, will determine if a request is financially and
programatically permissable. Division heads may appeal
denied requests to the VSC Board of Directors.

As with all division expenditures, Staff Motivation expenses
are subject to review by the VSC Business Manager,
Dlrector of Student Media, and Board of Directors. The fol-
Iowmg rules apply to Staff Motivation funding:

,('a)' Anything purchased with Staff Motivation funds must be
fairly and equally distributed to all staff members who war-
rant incentives and/or rewards. Funds may not bs used to
énrich individual staff members.

(b) Staff Motivation funds may not be distributed in tha form
of cash payments to staff members.

f(c) Staff Motivation funds may not be expended on alco-
holic beverages.

23. PROFESSIONAL STAFF DUTIES
approved 04.10.02

1. Dir n i ner

(a). The Director of Student Media shali coordinate the
activities of any attorneys, the accounting and auditing firm,
the consuitant engineer of the radio station, and any other
consultants and advisers assisting in the work or training of
the divisions.

(b) The Director of Student Media shall have regular meet-
ings with the division heads to critique publication/produc-
tion and discuss problems or concems. The Director of
Student Media and the division heads shall apprise the
Chair of the regularity and frequency of their meetings and
inform the Chair of any difficulties in their arrangement. The
Director of Student Media shall assist division heads in staff
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*management, inventory control, relations with universit'y
administration, fiscal
management and all problems relating to production or

‘publication.

(c) The Director of Student Media shall be available to deal
with emergency issues confronting division heads (i.e.

questionable or potentially libelous content).

(d) The Director of Student Media shall keep regular office
hours at least three days a week to meet with division
heads and other publication staff on a walk-in basis. The
Director of Student Media shall be in the office during post-
ed office hours except in cases of iliness or emergency.

(e) The Director of Student Media shall serve as a consuit-
ant to the division heads when preparing annual line item
budget proposals.

(f) The Director of Student Madia shall review the financial
operations of each division to ensure expenses fall within
approved budgets. The Director of Student Media shall
promptly report to the Chair or the Board any known or fore-
seeable financial problems. The Director of Student Media
shall have the right to examine the set of standardized
financial books kept by the VSC business manager for each
division at any time. The Director of Student Media shall file
these books as part of the permanent racord of the
Corporation at the close of the academic year or as soon as
is practical thereafter.

{g) The Director of Student Media shall be a non-voting
member of the Board of Directors and assist the Chair, the
Vice-Chair, and the Board in the fulfiliment of their duties.

(h) The Director of Student Media shall serve as the Chief
Financial Officer of the Corporation (supervision of the cor-
poration’s operating budget) and fulfill any corresponding
duties that may be assigned by the Board. The Director of
Student Media shall assist the Board in dealing with griev-
ances.

() The Director of Student Media shall serve as supervisor
for all full and part-time professional staff employed by
VSC, Inc., including the Assistant Director of Student Media
responsible for business and bookkeeping (VSC Business
Manager) and the Assistant Director of Student Media
responsible for advising duties as assigned. The Director
of Student Media shall be responsible for the delegation of
professional staff work assignments, scheduling, and other
personnel-related issues. The Director of Student Media
shall conduct an annual performance review of each pro-
fessional staff member, and in consuitation with the Chair;
authorize salary increases when appropriate. Likewise, the
Director of Student Media shall alert the Chair if the per-
formance of any professional staff member watrants Board
attention.

24. NON-AFFILIATE PARTICIPATION
- approved 08.25.03, revision approved 10.06.09

The primary mission of VSC is to serve Vanderbiit students.

To that end, currently enrolled students shall always receive

first priority for opportunities to participate in any division’s

actuvmes Active participation on a division's staff, defined

as any involvement greater than the submission of occa-

sional content contributions (e.g.. letters to the editor, guest

columns, submissions of creative writing, etc.), is limited to -
individuals affiliated with the University, specifically current

students, alumni, faculty and staff.

The Board may allow exceptions to permit non-affiliated
individuals to participate in guest DJ positions with WRVU.
The Board may set specific limits on the number of non-
affzhated individuals who may participate in this role.

lf hon—afﬁliated participation at WRVU is authorized by the
Board, the Director of Student Media and/or the Director’s
staff designee shall maintain a fist of individuals who may
be permitted to participate. This list of individuals will be
shared with the student station manager who may at his/her
discretion include some or all non-affiliates on the station’s
§chedule

To be considered for inclusion on the list of authorized non-
affiliates, individuals must apply annually to the Director of
Student Media or the Director's designee. Each individual
who seeks permission for non-affiliate participation must
submit a completed and signed “Non-Affiliate Participation
Form”. The selection process and priority ranking of non-
affiliates shall be done at the discretion of the Director and
subject to review by the Board of Directors.

Non affiliates under consideration may not participate at
WRVU until Board approval is authorized. Non-affiliate par-
ticipants may not hold titled or leadership positions within
WRVU

25. UNAUTHORIZED REMOVAL OF PUBLICATIONS
EROM CIRCULATION
. approved 02.04.05

if any Vanderbiit student, facuity member, employee or
campus visitor considers something they see in any of the
VSC-sanctioned publications on campus to be either high-
ly offensive or in breach of the law in terms of libel, obscen-
ity ‘or invasion of privacy, they have a right to register their
QGmplaint and seek appropriate action, pursuant to the
Complaints Procedure laid out in the By-Laws.

In‘cases involving offensive or defamatory material, the
matter should be raised directly with a member of the VSC
Staff or the VSC Board and, if possible, with the Editor-in-
Chief (EIC) of the publication in question. Although it would
be generally preferable, it is not necessary to notify the EIC
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- that a complaint is being made before going to either the
VSC Board or a VSC staff member. Once the complaint has
been made, VSC will notify the EIC of the relevant publica-

"tion of the nature of the complaint.

individuals should not remove issues that they consider
offensive or potentially defamatory without consultation with
VSC staff. Publications distributed on campus within the
VS8C structure are property of VSC, and any removal (other
than for the intended purpose of general distribution) of
them without authorization will be regarded as theft.

An individual may only remove the issues either with the
permission of the EIC of the publication, or with authonza-
tion from the VSC Director of Student Media. i

if the complaint concems the offensive nature of a publica-
tion but not a belief that the publication has violated any
legal barrier under libel, obscenity or invasion of privacy
laws, the publication will be left in the racks. The question
of whether or not action should be taken against the EIC or
the publication in general will then normally be raised at the
next board meeting, where the person (or persons) who
made the complaint will be invited to speak to it.

if the complaint concerns a potantial legal action against
the publication, and the Director of Student Media consid-
ers such an action to present a reasonable legal risk, then
the general course of action shall be to have the issues
removed from circulation, and stored by VSC until the mat-
ter is resolved.

The decision to leave a publication in circulation aftera
complaint regarding offensiveness has been made in o
way represents an endorsement by VSC of the decisionto
publish whichever item caused offense. The VSC Board
reserves the right to impose whatever sanction it deems
appropriate against the publication in question, or its edito-
rial staff, regardless of what decision was taken in regard: to
circulation of the issue at the time of the complaint. ’

26. STATEMENT ON INCLUSIVE PARTICIPATION
approved 04.10.02

Vanderbilt Student Communications, Inc. and its divisioﬁé
actively seek to be diverse student organizations and wel-
comae applications from all members of the student commu-

nity.

27. PAID STUDENT STAFF DOCUMENTATION
approved 03.24.05

Students who are to be compensated for work for a division
under SECTION 10 must complete and return all employ-
ment paperwork to the VSC Business Manager before cgﬁz

dlu‘cting any work for which pay is expected. Required
paperwork includes IRS Form W-4, IRS Form I-9, and oth-
ers that may become required by faw. Students may only
be paid for work done following the date and time that
required paperwork is filed. Students who perform work for
divisions without required paperwork on file will be consid-
ered volunteers.

28. POLICY ON USE OF PSEUDONYMS
approved 03.24.05

In some situations, most notably in cases involving humor
or satire publications, divisions may produce content using
a -pseudonym or including fictional quotes from made-up or
well-known public figures. For example, a persona piece
may be written from the perspective of someone other than
the actual writer. Sometimes these are attributed to public

figures or celebrities, but also occasionally to an archetyp-

al persona, which would require the “invention” of a name
for the columnist, Additionally, certain news stories can
sometimes be attributed to fictional authors or include quo-
tations from imaginary people. Finally, certain blatantly
satirical special features regularly use fake names for
respondents.

For any column, news story, or feature which contains an
author or quotation attributed to someone other than a staff
writer, it is incumbent upon the publication to establish
either (a) that this person is a legitimate public figure whose
name can be used in a satirical context; (b) that the per-
sona is clearly identified so as to remove confusion that it
could be an actual non-public individual (e.g. “John Smith,
local film director”); or (c) that the name used does not cor-
respond with that of any private individual who would not
wish their name to be used in such a way and wouid not be
considered a public figure.

All fake names - authors and characters quoted or
described in stories — should be subjected to internal
University search as well as general internet or other
search as appropriate to rule out the possibility of acciden-
tally attributing items to individuals in violation of the above

29. GOLF CART USAGE POLICY
approved 01.30.07

VSC maintains a golf cart available for use by students for
transport of publications and/or equipment on campus.
Only those students who have been approved under the
terms and conditions stipulated in the Golf Cart Usage
Form will be authorized to operate the cart. In the event
there is damage to the cart or damage caused by the cart
to other property that is the resuit of the driver’s negligence,
the driver will be financially liable for damages incurred.
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*When necessary, an investigation into the facts of such
cases will be conducted by the VSC Board of Directors:
Depending upon the circumstances, VSC may request the
‘assistance of the University's Office of Student Conduct
and Academic Integrity to adjudicate such matters.

30. POLICY ON CORPORATE STAFF ASSISTANCE TO

CANDIDATES FOR HIRING
approved 04.17.07

Transparency and fairness are of the utmost importance
during the electoral processes conducted by the corpora-
tion. To comply with these criteria, assistance and consul-
tation will be made available by the Director of Student
Media and Assistant Directors of Student Media to any
applicant seeking the position of head of a division of the
corporation or a position on the board of directors of the
carporation.

Such consuiltation shall not infringe on the privacy expecta-
tions of other applicants seeking the same or another posi-
tion within the corporation. No member of the staff shall
knowingly engage in consultation with an applicant that will
place another applicant seeking the same or another posi-
tion within the corporation at a competitive disadvantage.

All applicants seeking the aforementioned positions within
the corporation shall be made known of the potential for
assistance and consultation with staff in writing no later
than the date of final deadline for submission of applica-
tions.
cants will be notified of this availability.

31. WRVU MANAGEMENT STRUCTURE
approved 12.08.09

Authority for the operation of WRVU comes solely from its
license granted by the Federal Communications
Commission to the Board of Directors of Vanderbiit Student
Communications, Inc. Conditions of that license requue
that the Board have and maintain absolute control of the
station, its equipment, and operation, including comple
supesvision of the programs to be broadcast.

Consistent with this requirement, authority for the operation
of the radio station is delegated from the Board of Directors
through the Director Student Media to the Assistant Director
of Student Media for Broadcasting {(Adviser). All persons to
whom authority has been delegated for the operation of the
station are held accountable for the wise and prudent use
of that authority. All persons working at WRVU must be
aware of the Board's responsibility as licensee in their con-
duct and accountability to station management and the
Board. It is the continuing responsibility of the station's
Adviser and the student station manager, who is hired by
the Board, to see that the station is operated in a manner
consistent with the Board's responsibility as licensee. :

It is left to the discretion of the staff as to how appll-,

VSC encourages active student participation in the opera-
tion of WRVU. However, since the station must be man-
aged and operated in compliance with FCC regulations and
sihce the licenses is legally accountable for this compli-
ance, reasonable limits must be placed on the degree and
level of student participation. While student prerogatives
are given the widest possible expression, there will be
times when a line must be drawn consistent with licensee
responsibility. Since that line moves with changes in regu-
lations and circumstances, the Adviser and/or the Director
of Student Media are responsible for keeping student pre-
rogatives consistent with the licensee’s responsibility.

To better ensure continuity and compliance with its respon-
sibilities, the Board will divide the management functions
for WRVU between the Adviser and the student station
manager. Specifically, acting on the Board's behalf, the
Adviser is responsible for all station matters related to FCC
comphance (including technical, recordkeeping and pro-
gramming regulations), facility and equipment, supervision
of the station’s engineer, and ultimate supervision of all
non -student participation with the station. The student sta-
tlon manager is responsible for all decisions related to pro-
grammmg (including content to be aired and scheduling of
ill-approved on-air personnel), appointment and supervi-
of the executive staff, supervision of all approved on-
and/or station support staff, and any off-air programs,
keting or events developed in support of the station.
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Vanderbiit Student Communications, Inc.
Board of Directors

Last First  Title

Business Address  City State Zip Code -
lg;iﬂﬂ.ﬂﬁ!ﬂhﬁ& (p%"e,‘\a ' _
Vivian Brad Faculty Member & Boa hai 2301 Vanderbilt Place Nashviile Tennessee 37235-1669
McGinn Tom Faculty Member & Vice-Chair 2301 Vanderbilt Place Nashville Tennessee 37235-1669
Dozier Andy Faculty Representative 2301 Vanderbilt Place Nashville Tennessee 37235-1669

Throneberry Danielle Student Media Representative
Boyd Tim Student Representative
Carlisle Jennifer Student Representative
Khuchua GGosha  Student Representitive
Taylor wristin  Student Representative

2301 Vanderbilt Place Nashville Tennessee 37235-1669
2301 Vanderbilt Place Nashville Tenneszsee 37235-1669
2301 Vanderblit Place Nashville Tenncssee 37235-1669
2301 Vanderbilt Place Nashville Tennessee 37235-1669
2301 Vanderbllt Place Nashville Tennessee 37235-1669

Ex-Officio Members

Caldwell  Steve Student Life Representative 2301 Vanderbilt Place Nashville Tennessee 37235-1669
.- Bennett: ©;:Sybril- Professional Media Representative /2301 Vanderbiit Place Nashville Tennessee 37235-1669
. Peebles . . Jennifer Professional Media/Representative: 2301 Vanderbilt Place Nashville Tennessee 37235-1669
v Carroll _/Chris:.. 'Director of Student.Media . 2301 Vanderbilt Place Nashville Tennessee 37235-1669

‘Wilcox ~ Chad  Board Secretary (%ecveturs) 2301 Vanderbilt Place Nashville Tennessee 37235-1669 :
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Vanderbilt Studert Communications, Inc.

{4) Principa] Officers

Brad Vivian

Beoard Chair

Vanderbilt Studeit Communications
Vanderbilt University

2301 Vanderbilt Piace

VU Station B #351669

Nashville, TN 37233-1669

Andy Dozier

Board Vice-Chair

Vanderbilt Student Communications
Vanderbilt University

230! Vanderbilt Place

VU Station B #351669

Nashville. TN 37235-1669

Paige Orr

Board Secretary

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

(5) Board of Divectors

Brad Vivian

Chair

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Andy Dozier

Vice-Chair

Vanderbilt Student Communications
Vanderbiit University

2301 Vanderbiit Place

VU Station B #351669

Nashvitle, TN 37235-1669



Vanderbilt Student Communications, Inc.

(5) Bos. d o. Directors (continued)

Bruce Burry

Member

Vanderbilt Student Communications -
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Anne Malinee

Member

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Siation B 4351669

Nashville, TN 37235-1669

Mike Burns

Member

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Gosha Khuchua

Member

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Christina England

Member

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

David Fotouhi

Member

Vanderbilt Student Communications
Vanderbilt University

234! Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669
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Vanderbilt Student Cqm munications, Inc.

{4) Principa] Officers

Brad Vivian

Board Chair

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669
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Bruce Barry

Board Vice-Chair

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbiit Place

VU Station B #351669

Nashville, TN 37235-1669

Paige Clancy

Board Secretary

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

(5) Board of Directors

Brad Vivian

Chair

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Bruce Barry

Vice-Chair

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669
Nashville, TN 37235-1669
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Vanderbilt Student Communications, Inc.

(5) Board of Directors {continyed)

Stefanie Lindquist

Member

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place g
VU Station B #351669 R
Nashville, TN 37235-1669 .

@]
Michael Ward =
Member ©

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Rhyse Nance

Member

Vanderbiit Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Ally Smith

Member

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669
Nashville, TN 37235-1669

Christina England

Member

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669
Nashville, TN 37235-1669

David Fotouhi

Member

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669
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Chris Carroll

Director of Student Media
Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Paige Clancy

Board Secretary

Vanderbilt Student Communications
Vanderbiit University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669
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Vanderbilt Student{ Communicstions, Inc.

(4) Principal Officers

Bruce Barry

Board Chair

Vanderbilt Student Communications
Vanderbilt University

2301 Vanderbilt Place

VU Station B #351669

Nashville, TN 37235-1669

Stefanine Lindquist

Board Vice-Chair

Vanderbilt Student Communications
Vanderbilt University
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DECLARATION OF ALAN KORN

I. ALAN KORN, declare and state as follows:

L. I am an attorney licensed to practice law in the State of California, and am legal
counsel for Petitioner WRVU Friends and Family. Except as otherwise noted. I have personal
knowledge of the facts stated in this Declaration, and if called as a witness | could and would
competently testify to them under oath.

2. Attached hereto as Exhibit A is a true and correct copy of the “Management and
Programming Agreement” between Vanderbilt Student Communications. [nc. ("VSC™) and
Nashville Public Radio (“NPR”) dated June 7, 2011, which was submitted to the Commission by
VSC's legal counsel on or about June 7. 2011 pursuant to Section 73.3613 of the Commission
Rules.

3. Attached hereto as Exhibit B is a true and correct copy of the “Asset Purchase
Agreement” between VSC and NPR dated June 7. 2011, which was also submitted to the
Commission by VSC's legal counsel on or about June 7, 2011 pursuant to Section 73.3613 of the
Commission Rules.

4. Attached hereto as Exhibit C are true and correct copies of Form 323-E Ownership
Reports for Non-Commercial Educational Broadcast Stations filed with the Commission by VSC
on or about April 1. 2004. March 21. 2006, March 3, 2008, March 2. 2010. September 22. 2010,
September 20. 2011 and March 26. 2012, and downloaded from the Commission’s CDBS Public
Access website

s. Attached hereto as Exhibit D are true and correct copies of Form 316 (Short Form)
Ownership Reports filed by VSC on or about August 25, 2010 and August 22, 2011, and

downloaded from the Commission’s CDBS Public Access website

DECLARATION OF ALAN KORN IN SUPPORT OF PETITION TO DENY OF WRVU
FRIENDS & FAMILY - PAGE 1



6. Attached hereto as Exhibit E is a true and correct copy of an article by D. Troop
published in The Chronicle of Higher Education on June 19, 2011 entitled
“Vanderbilt Radio Fans Vow to Fight Sale of Their Station.” This article was downloaded from
the URL http://chronicle.com/article/Vanderbilt-Radio-Fans-Vow-to/127946/ on June 25. 2012

7. Attached hereto as Exhibit F is a true and correct copy of an article by Freddie
O’Connell published in the New York Times on or about June 11. 2011 entitled “The Day The Music
Died.” This article was downloaded from the URL http://www.nytimes.com/2011/06/12/opinion/
12oconnell.html on June 27 2012.

8. Attached hereto as Exhibit G is a true and correct copy of an article by Steve
Haruch published in the weekly newspaper Nashville Scene on June 7, 2012 entitled
“A Year After The WRVU Sale. The License Transfer Still Isn't Complete — And The FCC Could
Still Intervene. ™ This article was downloaded from the URL http://www.nashvillescene.com/
nashville/a-year-after-the-wrvu-sale-the-license-transfer-still-isnt-complete-andm

dash-and-the-fcc-could-be-poised-to-intervene/Content ?0id=2890560 on June 15, 2012.

9. Attached hereto as Exhibit H is a true and correct transcript of a news story by
Kim Green broadcast by Nashville Public Radio station WPLN-FM on or about June 9. 2012,
entitled “WRVU Sale Creates Static.” The attached transcript was downloaded from WPLN's
website at http://wpln.org/?p=27797 on June 15, 2012.

I declare under penalty of perjury under the laws of the United States that the foregoing is
true and correct.

Executed on this 29th day of June, 2012.

DECLARATION OF ALAN KORN IN SUPPORT OF PETITION TO DENY OF WRVU
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EXHIBIT A

Management and Programming Agreement

dated June 7, 2011
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Law Offices

DONALD E. MARTIN, P.C.
P.O. Box 8433
Falls Church, Virginia 22041
Tel: 703.642.2344 * Fax: 703.642.2357 * Email: dempc@prodigy.net

July 7, 2011 FILED/ACCEPTED
Ms. Marlene H. Dortch Tan -7 2om
Secretary eations Commisson
Federal Communications Commission P e of 1 Secretary

445 12" Street, S.W.
Washington, D.C. 20554

RE: §73.3613 Filing

Vanderbilt Student Communiecations, Inc., FRN 0003231925
WFCL(FM), Nashville, Tennessee, Facility ID 69816

Dear Ms. Dortch:

On behalf of Vanderbilt Student Communications, Inc., licensee of WFCL, I am

submitting herewith for the station’s ownership file copies of the following recently executed
contracts: (1) Management and Programming Agreement and (2) Asset Purchase Agreement.

This material is submitted pursuant to §73.3613 of the Commission’s rules.

Please contact the undersigned should you have any questions concemning this matter.

Very truly yours,

N,y W/

Donald E. Martin
Counsel for
Vanderbilt Student Communications, Inc.
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EXECUTION

MANAGEMENT AND G NG AGREEMENT

THIS MANAGEMENT AND PROGRAMMING AGREEMENT (“Agreement”) is made
this 7th day of June, 2011, by and between Vanderbilt Student Communications, Inc. (“Licensee™)
and Nashville Public Radio (“Manager™).

RECITALS

WHEREAS, Licensee is the Federal Communications Commission (“FCC”) licensee of
noncommercial educational radio station WRVU (FM), 91.1 MHz, Nashville, Tennessee (FIN
69816) and its ancillary services (broadcast auxiliary remote pickups, studio-to-transmitter links,
etc.) (the “Station™);

WHEREAS, Manager is an experienced noncommercial station broadcaster and the
licensee of multiple noncommercial educational FM radio stations, pursuant to authorization of
the FCC;

WHEREAS, Licensee and Manager desire that Manager undertake the management,
programming and operation of the Station for, and under the supervision of, Licensee;

WHEREAS, Licensee expects that management by Manager will promote quality public
radio programming over the facilities of the Station; and

WHEREAS, Licensee and Manager wish to collaborate in ways that will advance the
educational objectives of both parties.

NOW, THEREFORE, in consideration of the above recitals and mutual promises and
other good consideration, the receipt and sufficiency of which are hereby acknowledged by
Licensee and Manager, the parties agree as follows:

AGREEMENT
1. MANAGEMENT

(@  Management and Operation. Manager hereby agrees to manage and operate the
Station under the supervision and control of Licensee. As FCC licensee, Licensee shall at all
times retain ultimate responsibility for the Station’s essential functions, including its
programming, finances and Station personnel employed by Licensee. Subject to the foregoing
limitations, the management services provided herein shall include certain aspects of the
operation and management of the Station, including, but not limited to, the production and
acquisition of programming, administration of Station activities, engineering maintenance and
support for Station facilities, financial management, accounting services, routine engineering

Ef::it::'r_é\_'_z
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services, and assisting Licensee’s compliance with laws and regulations applicable to the
operation of the Station.

(@)  Programming. Manager will program the Station for 24 hours per day. seven
days per week with a classical music public radio station format (the “Programming™). The
Programming shall serve the needs and interests of the Station’s community of license and
further Licensee’s educational objectives. Manager will not change the format of the
Programming in any material respect without the prior consent of Licensee. The Programming
will comply with Licensee’s program standards, set forth in Attachment 1, the Communications
Act of 1934, as amended, the FCC’s rules and all applicable content-related law for broadcast
programming. Manager will be responsible for obtaining or maintaining any and all intellectual
property rights, including copyright licenses, necessary for the broadcast of the Programming
over the Station. Any listener complaints or FCC inquiry concerning the Programming shall be
promptly reported to Licensee. Manager and Licensee shall cooperate in preparing and issuing
responses to listener complaints. Licensee shall have the right to preempt or reject any
Programming if Licensee, in its reasonable judgment, concludes that the Programming does not
serve the public interest, or that alternate programming would better address local needs.

(b)  Delivery of Programming. Manager shall deliver the Programming to the Station
at Manager’s cost and expense. Manager will be responsible for all costs and expenses incurred
in connection with equipment for receiving Programming at the Station, including appropriate
equipment for satellite reception, EAS compliance, transmitter remote control and monitoring.

()  Expenses. In addition to bearing its own expenses in connection with its duties
hereunder, and in a manner consistent with FCC policies, Manager shall reimburse Licensee for
Station actual operating expenses reasonably incurred by Licensee in accordance with the budget
set forth in Schedule 1(c), including but not limited to transmitter site lease payments and the
cost of maintaining a rule-compliant main studio facility for the Station; provided, however, that
Licensee shall bear full responsibility for the hiring, firing and compensation of the Station
employees on Licensee’s payroll. Licensee shall supervise Manager’s financial management of
the Station and Licensee shall remain ultimately responsible for the finances of the Station, as
required by FCC rules and policies.

2. TERM OF AGREEMENT

(a) This Agreement shall commence on June 8, 2011 (the “Commencement Date™)
and, unless it expires pursuant to Section 2(b) or is sooner terminated in accordance with Section
3 of this Agreement, shall continue in full force and effect until November 30, 2012 (such
period, together with any renewal periods described in the following sentence, is the “Term™).
Beginning on December 1, 2012, the Agreement shall automatically renew on a year-to-year
basis unless either party provides at least ninety (90) days advance written notice to the other
party of its intention to terminate the Agreement.

(b)  This Agreement shall automatically expire upon the closing of the sale of

the Station license and related Station assets to Manager pursuant to that certain Asset
Purchase Agreement dated as of the date hereof (the “Asset Purchase Agreement™).

-2-
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3.  TERMINATION

(@)  Licensee may terminate this Agreement: (i) immediately by giving written notice
if, in the reasonable good faith discretion of Licensee, the Station is operated by Manager in 2
manner contrary to the public interest, convenience and necessity, FCC rules and regulations, the
Communications Act of 1934, as amended, or other applicable law; or (ii) if Manager otherwise
is in material breach of its obligations under this Agreement, and Manager fails to cure such
breach within thirty (30) days of written notice from Licensee.

(b)  Manager may terminate this Agreement: (i) immediately by giving written notice
if, in the reasonable good faith discretion of Manager, Licensee unreasonably frustrates or
impedes effective management and programming of the Station by Manager; or (ii) if Licensee is
in material breach of its obligations under this Agreement and Licensee fails to cure such breach
within 30 days of written notice from Manager.

(¢)  Upon expiration or termination of this Agreement, except for expiration pursuant
to Section 2(b), Licensee shall assume complete operational responsibility for the Station, and
Manager shall be relieved of all obligations under this Agreement, except for obligations
incurred prior to the effective date of the termination. Licensee shall also provide a final
accounting pursuant to Section 12 hereof and cooperate with Licensee, providing such assistance
as Licensee may reasonably request, to wind up Manager’s operation of the Station in an orderly
fashion.

4. GRANTS/FUNDRAISING/MARKETING

(a)  Grants. Licensee agrees to cooperate with Manager in applying for grants,
awards, contributions, donations, bequests, devises, legacies or other property or monies
(hereinafier collectively referred to as “grants™) regardless of nomenclature, for the use or benefit
of the Station, including, but not limited to Corporation for Public Broadcasting (“CPB”) grants,
Public Telecommunications Facilities Program (“PTFP”) grants, and any other grants applied for
or received in the name of Licensee and intended for the use and benefit of the Station; provided
that (1) Manager drafts for Licensee’s review and approval all applications or other
documentation required by such grants; (2) Manager agrees to the terms and conditions of, and
serves as fiscal agent for, such grants; and (3) Manager covers all administrative costs, such as
audits or financial reports, required by such grants.

(b)  Fundraising. Manager will conduct fundraising activities for the benefit of the
Station, including but not limited to membership drives and program underwriting, in such
manner as to seek to raise sufficient funds for Manager to professionally manage and operate the
Station in continuing consultation with Licensee. Manager shall conduct all fundraising so as to
comply with the rules and policies of the FCC applicable to noncommercial educational
broadcast stations, including (with specificity) Section 73.503(d) of the FCC rules, and with [RS
requirements for documenting charitable contributions.

5. LICENSE MAINTENANCE

o (@)  Licensee, as FCC licensee, has the ultimate responsibility with respect to all
activities in connection with FCC license renewals, applications for facility changes and such

-3.
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other filings and reports as may be required by the FCC. Manager agrees to assist and advise
Licensee in such activities and to prepare all necessary documents, filings and reports for the
timely review and approval by Licensee in consultation with Licensee’s own legal counsel.

(b)  Licensee shall be responsible for ascertaining the programming needs of its
community of license and maintaining the Station public inspection file in compliance with FCC
requirements, provided, however, that Manager shall provide advice and assistance with respect
to the ascertainment of programming needs and shall provide Licensee with all relevant
documents and information created and/or filed with the FCC during the Term of this Agreement
that are required to be placed in the Station public inspection file.

6. RESPONSIBILITY OF FCC LICENSEE

Licensee and Manager acknowledge and agree that the operation of the Station’in
compliance with all laws, rules, policies and regulations of the FCC is the ultimate responsibility
of Licensee, as licensee. Nothing in this Agreement shall be construed as limiting, transferring,
assigning or relieving Licensee of such responsibility.

7. STANDARDS OF OPERATION

Manager agrees that it will manage and operate the Station consistent with industry
standards for noncommercial educational broadcasting, so that the Station will provide quality
service to the public and comply with all legal requirements. Manager further agrees to manage
and operate the Station, to the extent reasonably possible, in such a manner allowing the
production and acquisition of radio programming of community value, and to combine these
programs into a nonprofit radio service of high quality for broadcast to the Nashville area.

8. INSTITUTIONAL COOPERATION

(a) ldentification of Licensee. Manager will air station identifications that comply
with the FCC’s rules at the beginning and end of each time of operation and hourly while the
Station is on the air. Manager will identify Licensee as the Station’s licensee during each on-air
identification, and, as feasible, in marketing or promotional materials that refer to the Station.

(b)  Call Letters. The parties agree that the call letters of the Station during the Term
of this Agreement shall be WFCL (or, if WFCL is not available, call letters mutually agreed to
by the parties other than WRVU). Licensee shall cooperate with Manager to make such timely

filings with the FCC as are reasonably necessary to enable the call letters WFCL to be used as of
the Commencement Date.

9. REPRESENTATIONS AND WARRANTIES

Manager represents and warrants that it will maintain its organization and operate in
accordance with all laws and regulations applicable to nonprofit and non-stock corporations in
the state of Tennessee. Manager represents and warrants that it will manage, operate and

program the Station in compliance with all applicable laws, rules and policies, including
intellectual property law.
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10.  INSURANCE

(@  During the term of this Agreement and any extensions or renewals thereof.
Manager shall obtain insurance policies that insure Manager and its employees, agents and )
representatives in connection with the management and programming of the Station, including
the following types and amounts of insurance for:

)] Media liability and errors/omissions insurance - at least $1,000,000.
(2)  Comprehensive general liability - at least $1,000,000.
(3)  Workers’ compensation - as required by law.

Manager shall make Licensee an additional insured on the insurance policies specified in
10(a)(1) and (2), above.

(b)  During the Term of this Agreement and any extensions or renewals thereof,
Licensee shall obtain insurance policies that insure Licensee’s employees, agents and
representatives. Coverage shall include, but not be limited to, media liability covering liability
arising out of any programming provided by Licensee; comprehensive general liability
insurance; workers compensation insurance covering Licensee employees and agents who may
visit the Station premises as needed; and property insurance covering damage to or risk of loss of
Station equipment.

11.  CONSIDERATION

The parties acknowledge that their respective undertakings and commitments herein,
designed to ensure the provision of high quality public radio programming on the Station, and
their respective agreements to execute, deliver and perform the Asset Purchase Agreement,
constitute sufficient consideration for this Agreement.

12.  RECORDS/ACCOUNTING

Manager shall keep financial and accounting records of the Station’s activities that are
substantially similar in all material respects to such records that Manager maintains for its own
stations and make such records, including but not limited to, as applicable, bank records, ledgers,
accounts, journals, and audits, available for inspection by representatives of Licensee upon
reasonable prior written notice. Within ten (10) business days after reasonable request by
Licensee, including in conjunction with periodic financial accounting requirements, Manager
shall provide to Licensee a financial report, in a form reasonably acceptable to Licensee, that
accounts for all revenues and expenses attributable to the Station. Licensee shall concurrently
submit to Manager, and Manager shall promptly pay, an invoice for all Station expenses to be
reimbursed to Licensee. In the event of any dispute concerning a reimbursable expense claimed
by Licensee, Manager shall escrow the amount claimed by Licensee until the claim is resolved.
In the event the parties are unable to resolve the claim between them, they shall submit the
matter to a mutually agreeable third party, whose decision shall be binding on both parties.
Manager shall cause the operations and records of the Station to be audited periodically by an
independent certified public accountant. Manager shall also cooperate with Licensee’s auditor as
part of any Licensee periodic audit, as may be reasonably requested by Licensee and its auditor,

-5-
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including permitting ordinary audit procedures to be followed involving the books and records of
Manager relating to the Station.

13. RELATIONSHIP

During the term of this Agreement, subject to its terms and conditions, Manager is
authorized to hold itself out as the manager and operator of the Station. Manager is hereby
authorized in its name to enter into contracts in connection with its operation of the Station in the
ordinary course of business. Manager shall be responsible for all contracts and financial
obligations that it has entered into on behalf of the Station, and shall include pertinent
information regarding such contracts in Manager’s financial reports described in Section 12. The
relationship between the parties shall be that of independent contractors. Nothing in this
Agreement shall be construed to create a partnership or joint venture between them.

14, OVERSIGHT AND CONTROL

Notwithstanding anything in this Agreement to the contrary, Licensee shall retain and
exercise oversight and control of the activities and operations of the Station. Without limiting
the foregoing, Licensee (through its governing board or the board’s designated representative(s))
shall have the right: (a) to promulgate basic Station policies regarding personnel (but only to the
extent such personnel are working on matters relating to the Station), finances and programming;
(b) to direct the day-to-day activities of Manager’s employees working at the Station to the
extent necessary for the Station to comply with all legal requirements; (c) to inspect the Station’s
facilities at any time during operation; (d) to consult with Station management, review FCC-
required operating and maintenance records and procedures, and investigate operational
complaints; and (e) to require reasonable written reports, in addition to the financial reports
described above, no less often than on a yearly basis, including but not limited to, a financial
statement of Station revenues and expenses for the year, a summary of the Station’s
programming service, and personnel actions (including EEO compliance). For purposes of
clarity, Licensee shall not have oversight or control of Manager’s employees generally, but only
to the extent that those employees are working on matters relating to the Station within the scope
of this Agreement. The General Manager of Manager shall be responsible for reporting to the
Licensee governing board or to the Licensee officer(s) designated by Licensee.

15. NOTICES

Any written notice to any party required or permitted under this Agreement shall be
deemed to have been duly given on the date of personal service on or on the date of receipt by
the party to whom notice is to be given, and shall be addressed to the addressee at the address
stated below, or at the most recent address specified by written notice under this provision.

If to Licensee:

Vanderbilt Student Communications, Inc.
Vanderbilt University '

2310 Vanderbilt Place

VU Station B 351669
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Nashville, TN 37235-1669

Attn: Mark Wollaeger

Telephone: 615-400-5335

Email: mark.wollaeger@vanderbilt.edu

With a copy to:

Donald Martin, Esquire

Donald E. Martin, P.C.

PO Box 8433

Falls Church, VA 22041

Telephone: (703) 642-2344

Email; dempc@prodigy.et ‘

If to Manager:

Nashville Public Radio

630 Mainstream Drive
Nashville, TN 37228-1204
Attn: Rob Gordon
Telephone: (615) 760-2002
Email: rgordon{@wpin.org

With a copy to:

Margaret L. Milier, Esq.

Dow Lohnes PLLC

1200 New Hampshire Avenue, Suite 800
Washington, DC 20036

Telephone: (202) 776-2914

Email: mmiller@dowlohnes.com

16.  INDEMNIFICATION

Manager agrees to indemnify, defend, and save harmless Licensee from loss, damage, or
liability that may be caused by or arise from Manager’s management or operation of the Station
after this Agreement commences or from any acts or omissions by Manager relating to its
obligations under this Agreement. Licensee agrees to indemnify, defend, and save harmless
Manager from loss, damage, or liability that may be caused by or arise from Licensee’s operation
of the Station before this Agreement commences, or related solely to the acts, or failures to act,
by Licensee after this Agreement commences, or Licensee’s obligations under the Agreement.

17.  SEVERABILITY
If any provision of this Agreement shall be prohibited by or invalid under applicable law,

such provision shall be ineffective only to the extent of such prohibition or invalidity without
invalidating the remainder of such provision or any remaining provisions of this Agreement,
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provided that such remaining portions or provisions can be construed in substance to constitute
the agreement that the parties intended to enter into in the first instance.

18.  BINDING ON SUCCESSORS

This Agreement may not be assigned by either party without the other party’s consent,
which may be given or withheld in its sole discretion. Any attempted assignment without such
consent shall be cause for immediate termination of the Agreement by the other party.

19. COMPLETE AGREEMENT

This Agreement contains the entire agreement of the parties with respect to the
management and operation of the Station during the term hereof, and, except as specifically
referred to herein, all prior obligations, proposals and agreements relating to the subject matter
hereof have been merged herein, This Agreement shall not be modified or amended except by
agreement in writing duly executed by the parties hereto.

20.  GOVERNING LAW

This agreement was made and entered into in the state of Tennessee, and shall be
construed in accordance with and governed by the laws of the State of Tennessee. The parties
agree that any actions or proceedings arising directly or indirectly from this Agreement shall be
litigated only in courts located in Davidson County, Tennessee.

2l.  ATTO YS FEES

In the event of litigation or a similar proceeding between the parties arising from this
Agreement, the prevailing party shall be entitled to be reimbursed for all of its reasonable
attorneys' fees, including, without limitation, those incurred in each and every action, suit or
proceeding, whether in courts of federal or state jurisdiction, and including bankruptcy cases and

proceedings, including any and all appeals and petitions wherefrom and all fees and costs
incurred.

" [THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties to this Agreement have duly executed this
Agreement as of the first date set forth above.

VANDERBWUDWMMUNICAT!ONS INC. (LICENSEE)

/1“
By: ’C(ﬁé"\/\/' /}

Title: g_\‘._\,gs[ Q&C., &dg,&('

NASHVILLE PUBLIC RADIO (MANAGER)

Title: Presgident
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Management and Programming Agreement
Attachment 1

STATEMENT OF STATION POLICIES OF
LICENSEE

Vanderbilt Student Communications, Inc. ("Licensee"), Licensee of
Radio Station WRVU(FM), Nashville, Tennessee (the "Station"), hereby
establishes the following standards, practices, policies and regulations to govern
the broadcast of all programming aired over the Station. The following
standards, practices and policies are to be adhered to in the preparation, writing,
production and broadcasting of all advertisements and programs aired over the
Station:

L No Payola Or "Plugola”. The mention of any business activity or

"plug” for any commercial, professional or other related endeavor on the Station
is prohibited, except where contained in an underwriting message that complies
with the requirements of Section 399B of the Communications Act and Section
73.503 of the rules of the Federal Communications Commission (“FCC”) and
such message contains a sponsorship identification announcement which meets
the requirements of Section 317 of the Communications Act and Section 73.1212
of the FCC's rules.

IL No Lotteries. Except as expressly permitted under Section 73.1211
of the FCC's rules, no announcements, messages or programs may be broadcast
over the Station (without the express prior written approval of the Licensee)
which give any information about or which promote any lotteries or games of
chance, including any bingo games and the like, which are to be held by a local
church or other non-profit institution or organization. A lottery, for these
purposes, is a game or promotion in which a prize is awarded and where the

selection of the winner or the amount or nature of the prize is determined in



whole or in part on the basis of chance, and where contestants enter the
promotion by paying or promising any form of consideration (e.g., money,
substantial time, or substantial energy).

[Il. Station Identification Announcements Required. @A staton
identification announcement must be broadcast each time the Station goes on the
air and when it signs off the air. A station identification announcement must
also be broadcast each hour, as close to the top of the hour as feasible, at a
natural break in programming, and shall comply with the requirements of
Section 73.1201 of the FCC's rules.

IV.  Contests and Promotions. In the event that the Programs contain
information about any contest that the Manager conducts, the Manager shall
comply with Section 73.1216 of the FCC's rules by fully and accurately disclosing
the material terms of the contest and by conducting the contest “substantially as
announced.” No contest description shall be broadcast on the Station where the
Manager knows that such description is false, misleading or deceptive with
respect to any material term.

V. Obscenity and Indecency Prohibited. No obscene material may be

broadcast over the facilities of the Station. No indecent material may be
broadcast on the Station during any time when the airing of such programming
would be contrary to law or FCC regulations or policies. For these purposes,
"indecent" material is defined as language or material that describes sexual or
excretory activiﬁe5 or organs in a patently offensive manner, as measured by
contemporary community standards for the broadcast medium. Material will be
considered obscene if (a) the average person, applying contemporary community
standards, would find that the material appeals to the prurient interest, (b) it

describes or depicts, in a patently offensive manner, sexual conduct as defined by



applicable state law, and (c) taken as a whole, it lacks serious literary, artistic,
political or scientific value.

VL.  Advertising. No advertisements as defined by Section 399B of the
Communications Act and Section 73.503 of the FCC'’s rules, shall be broadcast on
the Station.

VII. Defamatory Statements Prohibited. No statements known to be
libelous or defamatory may be broadcast on the Station. Libel is a false statement
of fact about a person, which tends to injure that person's reputation or otherwise
cause injury or damages to that person.

VIIL. 'Equal Time" For Political Candidates. No legally qualified
candidate for public office shall be allowed to “use” (as defined in Section
73.1941(b) of the FCC's rules) the Station during his/her campaign without the
prior written consent of Licensee, in which case his/her legally qualified
opponents must be afforded equal opportunities to appear on the Station.

IX. Sponsorship Identification Announcements.  All sponsored

programs must (a) contain an announcement stating the fact that the matter
broadcast was sponsored, paid for, furnished by, or in support of the Station, and
must disclose the true identity of the person or entity on whose behalf payment
was made or promised for the broadcast, or (b) otherwise comply with Section
317 of the Communications Act and Section 73.1212 of the FCC's rules.
Whenever such a sponsorship identification announcement is required, the
announcement must be made both at the beginning and conclusion of each
program of over five minutes in length. If a sponsored broadcast is five minutes
or less in duration, only one such announcement is required, and it may be made

either at the beginning or the conclusion of the broadcast or announcement.
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Management and Programming Agreement
Schedule 1(c)

BUDGET

Licensee monthly expenses to be reimbursed by Manager:

$ 405.00 Transmitter site lease

3 500.00 Contract engineer retainer

$  30.00 Nitrogen cylinder rental (transmission line)
$ 300.00 Insurance

$ 2,500.00 : Personnel

$ 3,735.00 monthly TOTAL

Licensee shall submit to Manager an invoice for the expenses incurred during the
preceding calendar month. Manager shall pay each invoice by the fifth business day
following receipt of the invoice. 1f payment is not received by Licensee by the fifth )
day of the month (or if the 5™ day is not a business day, by the first business day
thereafier), the payment shall be deemed to be late and Manager in default. Late
payments will incur a late fee of five percent (5%) of the amount originally due on the
invoice.

At Licensee’s or Manager’s request, the parties shall from time to time review the above
Budget amounts if and to the extent that the actual amounts in each designated category
change and shall cooperate in good faith and use commercially reasonable efforts to
agree upon such adjustments to the Budget as needed to reflect such changes.
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EXHIBIT B

Asset Purchase Agreement

dated June 7, 2011




EXECUTION

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement™) is made as of this 7th
day of June, 2011, by and between VANDERBILT STUDENT COMMUNICATIONS, INC., a
Tennessee not-for-profit corporation (“Seller”), and NASHVILLE PUBLIC RADIO, a
Tennessee not-for-profit corporation (“Buyer”).

WHEREAS, Seller is the Federal Communications Commission (“FCC™) licensee of
non-commercial radio Station WRVU(FM), Channel 216, Facility ID Number 69816, Nashville,
Tennessee (the “Station™);

WHEREAS, contemporaneously with the execution and delivery of this Agreement,
Seller and Buyer have entered into a Management Agreement (the “Management Agreement”)
pursuant to which Buyer agrees to provide, until consummation of the transaction contemplated
by this Agreement, suitable noncommercial programming for broadcast on the Station and such
other management services and facilities as may be required for the operation of the Station in
accordance with applicable requirements of the FCC; and

WHEREAS, Seller desires to sell the Station license and related Station assets to Buyer,
and Buyer desires to purchase the Station license and related Station assets from Seller, upon the
terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, Buyer and Seller, intending to be legally bound, hereby agree as follows:

1. Assets Transferred. Subject to the approval of the FCC and to the terms and
conditions of this Agreement, Seller agrees to sell and Buyer agrees to purchase the following
assets (collectively referred to in this Agreement as the “Assets™), and all of which are free and
clear of all liens, mortgages and encumbrances of any nature whatsoever, other than Permitted
Liens (as defined below):

(a) FCC Authorizations. The FCC authorizations issued by the FCC to Seller
in connection with the business or operations of the Station, as listed in Schedule 1(a) hereto,
together with any additional authorizations or licenses issued by the FCC with respect to the
operation of the Station between the date hereof and the Closing Date (the “FCC
Authorizations™);

(b)  Tangible Assets. The fixed assets and personal property used or useful in
the operation of the Station listed in Schedule 1(b) hereto, together with any replacements
thereof made between the date of this Agreement and the Closing Date (the “Tangible Assets”);
and

(c) Records. All records required by the FCC to be created and retained by
the Station, including the contents of the Station’s public inspection file, software, warranties and
business records that relate to or affect the Assets or the operation of the Station and that are
within Seller’s possession and control.
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(d)  Excluded Assets. Without limiting the foregoing, the Assets shall not
include the following excluded assets (“Excluded Assets™):

Q)] The “WRVU?” call sign and all intellectual property rights
associated with such call sign, all of Seller's trademarks, trade names, service marks. internet
domain names, website and website content, copyrights, programs and programming material,
jingles, slogans, logos, programming information and studies, fundraising and demographic data,
and lists of supporters, provided, however, that Seller shall not use the numbers “91” or “91.1” in
any description or reference to or branding of Seller’s programming ventures after Closing;

(i)  Any assets located at the current WRVU studio facilities, except
those specifically listed in Schedule 1(b);

(iii)  All cash, cash equivalents, accounts receivables, or other similar
investments of Seller as of the Closing; and

(iv)  All Seller’s assets and other property not referenced in Section 1(a)
to (c) above.

Seller shall convey and transfer to Buyer good and marketable title to the Assets free and
clear of liens or encumbrances, except for liens for taxes not yet due and payable and liens that
will be released at or prior to Closing (collectively, “Permitted Liens™).

2. Consideration.

(a)  Purchase Price. The purchase price for the Assets shall be Three Million
Three Hundred Fifty Thousand Dollars ($3,350,000) to be paid by Buyer to Seller in cash at
Closing by wire transfer of immediately available funds (the “Purchase Price™).

(3] Deposit. Upon Buyer and Seller’s execution and delivery of this
Agreement, Buyer shall pay to Seller a cash deposit in the amount of Three Hundred Thousand
Dollars ($300,000) (the “First Deposit™). If Buyer has not delivered to Seller the FCC
Application Notice (as defined below) on or before the one (1) year anniversary of the date of
this Agreement (or, if such date is not a business day, the next business day following such date)
Buyer shall pay to Seller an additional cash deposit in the amount of One Hu