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Arizona Broadcasters Association Operations 
Introduction  

 
The Arizona Broadcasters Association (ABA) is a 501(c)6 non-profit corporation that acts as the official trade association 
for Arizona’s broadcasting industry. This 501(c)6 status enables to the ABA to engage in political lobbying on behalf of 
the broadcasting industry in addition to remaining tax-exempt. 
 
Address and Contact Information 
426 N 44th Street Phoenix, AZ 85008  
602-252-4833 (office) | 602-252-5265 (fax) 
azbroadcasters.org 
 
The complete ABA bylaws and codes of conduct are included in this packet, and include the following key methods of 
operation: 
 

• Membership shall be limited to licensed broadcast stations in the State of Arizona.  Associate non-voting 
memberships shall be available to any individual, partnership firm or corporation supportive of the objects of 
the corporation. 

• An Annual Meeting of this corporation shall be held at such time and place as determined by the Board of 
Directors, and all members in good standing shall be notified in writing of the time and place of such meeting. 

• All corporate powers shall be exercised by or under the authority of a Board of Directors. The Directors shall 
have the power to conduct, manage and control the business and affairs of the corporation. 

• The authorized number of directors shall be no less than nine (9).  Three (3) of the directors must include the 
duly elected Chairman of the Board, Vice Chairman, and Secretary-Treasurer. The immediate Past-Chairman of 
the Board shall serve as an ex-officio member of the Board. 

• Directors shall be elected at the regular annual meeting of members or by proxy vote.  Each director shall be 
elected by an affirmative vote of a majority of the members, a quorum being present.   

• The Board of Directors shall meet at least once in each calendar year at such a time and place as the Board of 
Directors may determine.  Additional regular meetings may be held at regular intervals at such places and at 
such times as the Board of Directors may determine. 

• The most current version of Robert's Rules of Order shall govern the conduct of all meetings of members and 
meetings of the Board. 

 
All policies included in this packed are reviewed once yearly by the board of directors. In addition to these policies, the 
ABA funds the below legal protection and insurance: 
 
Directors and Officers Liability Insurance: The ABA funds a $2,000,000 annual insurance policy to protect directors and 
officers from legal claims brought for alleged and unintentional wrongful acts in their capacity as directors and officers.  
 
Workers’ Compensation Insurance: The ABA funds insurance providing wage replacement and medical benefits to 
employees injured in the course of their work. This helps protect the ABA from any potential civil lawsuits. 
 
General Liability Insurance: The ABA funds insurance to protect the organization from claims involving bodily injuries 
and property damage resulting from ABA products, services or operations. 
 
The ABA utilizes the law services of Tom Chauncey from Gust Rosenfeld for the organization’s general counsel needs. 
Tom can be reached for any question or concern via office phone at 602-257-7479, via cell phone at 602-809-6000 or via 
email at chauncey@gustlaw.com. 
 

mailto:chauncey@gustlaw.com
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Arizona Broadcasters Association 
Code of Ethics 

 
The Arizona Broadcasters Association (ABA) values and supports high standards of ethical and accountable behavior 
among Board members, employees and volunteers. 
 
ABA Board members, employees and volunteers are expected to perform their responsibilities in accordance with their 
duties to the Association, including the duties of care, loyalty and compliance. 
 
The duty of care:  Act with the care that a reasonably prudent person in a similar position would use under similar 
circumstances.  
 
The duty of loyalty:  Place the interests of the Association over their own personal interests and refrain from using their 
position of trust to further their own personal gain.  
 
The duty of compliance:  Perform their duties in accordance with applicable statutes and the ABA’s articles of 
incorporation, bylaws and policies. 
 
Guidelines for Ethical Behavior 

• Act in a manner that inspires respect for the organization and enhances its prestige. 

• Be loyal to the Association and discharge responsibilities in a manner that fosters the Association's mission.  

• Board members - participate fully in deliberations of the Board of Directors. Represent all members and constituents 
in a fair and consistent manner, and refrain from promoting personal interests and biases. 

• Treat staff, volunteers, members, and the public in a fair and consistent manner, free of favoritism and prejudice.  

• Avoid any appearance of impropriety.  

• Keep confidential all privileged and sensitive information that is gained by virtue of office or position.  

• Refrain from discussing individual differences and opinions about decisions of the Board of Directors outside of the 
meeting room.  

• Comply with all established operating policies and procedures of the Board of Directors.  

• Report behavior that crosses ethical boundaries to the Board of Directors or to the President, as appropriate.  
 
Approved and Adopted by the Arizona Broadcasters Association Board of Directors at its meeting on Jan 22, 2019 
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Arizona Broadcasters Association 
Anti-Trust Compliance Policy 

 
Introduction 
The purpose of the antitrust laws is to protect competition and prevent agreements between competitors that would 
unduly restrict competition.  The United States and every U.S. State prohibit agreements between competitors fixing 
prices, restricting output or allocating customers.  The law also allows prosecutors and plaintiffs to prove the existence 
of unlawful agreements by circumstantial evidence, such as parallel conduct accompanied by evidence of meetings or 
discussions regarding prohibited topics, including in the context of otherwise lawful trade association activities.  
 
The federal antitrust agencies (the Federal Trade Commission and the Antitrust Division of the U.S. Department of 
Justice) have recognized that trade and professional associations can serve many valuable and pro-competitive 
functions, such as expanding the markets for its members’ products and services; educating the membership, the public, 
and government officials regarding matters of interest to the Association; and otherwise helping members, their 
customers and their suppliers function more efficiently.  At the same time, the Government insists that trade association 
meetings and activities not serve as a forum for rivals to agree on or coordinate their competitive behavior or engage in 
unrestricted exchange of competitively sensitive information.  
 
Therefore, in order to prevent its meetings and activities from serving to facilitate unlawful conduct, and to protect the 
Arizona Broadcasters Association (the “Association”) from engaging in (or being accused of) facilitating unlawful 
conduct, the Association hereby adopts this antitrust compliance policy. 
 
Statement of Policy 
It is the policy of the Association to comply strictly with the letter and spirit of all federal, state and (as applicable) 
foreign antitrust and unfair competition laws.  Any activities of the Association, its Board of Directors, committees, 
officers, employees, agents and members that violate these laws are detrimental to the interests of the Association and 
contrary to Association policy. 
 
Association Meetings 
Meetings of the Association Board, committees and membership, including remarks, speeches, presentations, seminars, 
panel discussions, exhibits and conference events (collectively “Meetings”), shall not, except as authorized by counsel, 
include discussions of: 
 

(1) agreements or understandings regarding prices to be charged or paid for products or services (including without 
limitation sales and advertising policies and practices, operating expenses, capital expenditures, and 
programming plans) of Association members;  

 
(2) agreements or understandings regarding the provision of any product or service or the quantity of any such 

product or service provided; or  
 

(3) individual members’ contemplated future conduct regarding products or services to be provided or prices to be 
charged or paid for any product or service (collectively “Prohibited Topics”). 

 
All Meetings shall be conducted pursuant to written agendas distributed in advance to attendees.  The agendas shall 
describe the topics of discussion with sufficient particularity to make clear that Prohibited Topics are not to be 
discussed.  Agenda items such as “miscellaneous” are to be avoided.  The Association shall preserve all Meeting minutes 
and all agendas for Meetings for which minutes are not prepared. 
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Statistical Programs 
The collection and dissemination of statistical information can be an appropriate activity of a trade or professional 
association, but should be conducted in a manner that does not unduly facilitate collusion among members regarding 
competitive behavior.   
 
Except as authorized by the Association’s general counsel, the following procedures should be observed regarding the 
collection and dissemination of statistical information regarding prices charged (e.g., advertising rates) or paid (e.g., 
salaries) by competing Association members for goods or services: 
 

• Participation in any statistical program is voluntary, and is not a condition of membership in the Association. 

• Members’ statistical information shall be submitted in confidence to an approved third party (which can be the 
Association staff, so long as the Association staff is independent of any member), and not disseminated except as 
authorized. 

• Survey results shall be reported on an aggregate or average basis, only if there are at least five members reporting 
the statistic, and only if the contribution of any individual member does not constitute more than 25% of the 
weighted average of that statistic. 

 
Reporting of Violations; Sanctions 
The Association hereby adopts the following policy regarding the reporting of violations:  Any person, including without 
limitation any employee of any member and any employee of the Association, should promptly report any suspected 
violation of the antitrust laws or of this policy to Association counsel.  All such reports will be treated confidentially, and 
the Association will not retaliate against any member or employee for making any report. 
 
Association members, officers, directors, and employees who participate in conduct that violates the antitrust laws, that 
appears to the Board to violate the antitrust laws, or that violates this policy shall be subject to expulsion or termination, 
as the case may be. 
 
Compliance and Training 
The Association shall deliver a copy of this policy to every member and every Association employee. The Association will 
conduct periodic antitrust education for its members and employees, as needed, regarding this policy. 
 
Further Guidance 
Questions regarding this policy should be addressed to the Association’s counsel. 
 
Approved and Adopted by the Arizona Broadcasters Association Board of Directors at its meeting on January 22, 2019 
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Arizona Broadcasters Association  
Conflict of Interest Policy 

   
The Arizona Broadcasters Association’s conflict of interest policy is established to ensure that decisions and activities of 
the organization are executed in the best interest of the organization’s members and free from self-interest of its 
leaders. 
 
Definition of conflicts of interest – A conflict of interest arises when a person in a position of authority over the 
Association may benefit financially from a decision he or she could make in that capacity, including indirect benefits such 
as to family members or businesses with which the person is closely associated. This policy is focused upon material 
financial interest of, or benefit to, such persons. 
 
Individuals covered – Persons covered by this policy are the Association’s officers, directors and employees.  
 
Facilitation of disclosure – Persons covered by this policy will disclose to the Chairman of the Board of Directors and the 
President/CEO their interests that could give rise to conflicts of interest, such as a list of family members with interests 
in businesses with which the Association conducts or may conduct business, substantial business or investment holdings 
in businesses that conduct or may conduct business with the Association, and other transactions or affiliations with 
businesses and other organizations or those of family members. 
 
Procedures to manage conflicts – For each interest disclosed, the Chair will determine whether to: (a) take no action; (b) 
assure full disclosure to the Board of Directors and other individuals covered by this policy; (c) ask the person to recuse 
from participation in related discussions or decisions within the Association related to the conflict of interest or potential 
conflict of interest; (d) ask the person to resign from his or her position in the Association or, (e) if the person refuses to 
resign, take action related to possible removal in accordance with Association policies and procedures.  
 
The ABA President will monitor proposed or ongoing transactions for conflicts of interest and disclose them to the 
Chairman of the Board of Directors in order to deal with potential or actual conflicts, whether discovered before or after 
the transaction has occurred. 
 
Approved and Adopted by the Arizona Broadcasters Association Board of Directors at its meeting on January 22, 2019 
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Arizona Broadcasters Association 
Internal Fraud Policy 

 
Background 
The Arizona Broadcasters Association’s corporate internal fraud policy is established to facilitate the development of 
controls that will aid in the detection and prevention of fraud against the ABA.  It is the ABA’s intent to promote 
consistent organizational behavior by providing guidelines and assigning responsibility for the development and 
enforcement of controls.  This policy is subject to review and revision as needed. 
 
Scope of Policy 
This policy applies to any fiscal irregularity, or suspected irregularity, involving employees, Board Members and any 
parties doing business with the ABA. 
 
Policy 
The President/CEO, independent CPA firm responsible for the ABA’s annual audit/review and the secretary-treasurer of 
the Board of Directors are responsible for the detection and prevention of fraud, misappropriations, and other 
irregularities. 
 
Any irregularity shall be reported immediately to the Executive Committee of the Board of Directors.  The Executive 
Committee shall be responsible for reviewing the reported irregularity and recommending to the Board or to the chief 
staff executive how to address it.  The Executive Committee may choose to consult with the ABA’s general counsel or 
other independent advisors to determine the appropriate course of action. 
 
Actions Constituting Fraud 
Actions constituting fraud include: 

• Misappropriation of funds, securities, supplies or other assets 

• Impropriety in the handling or reporting of money or financial transactions 

• Profiteering as a result of insider knowledge of ABA activities 

• Disclosing confidential and proprietary information to outside parties 

• Accepting or seeking anything of material value from contractors, vendors or persons providing 
services/materials to ABA without proper approval, with the exception of gifts less than $100 in value 

• Destruction, removal or inappropriate use of records, furniture, fixtures and equipment, or any similar or related 
irregularity without proper approval 

• Any intentional misrepresentation or concealment of a material fact for the purpose of inducing another to act 
upon it to his or her injury. 

 
Termination 
If an allegation of fraud results in a recommendation by the Executive Committee to terminate an individual, the 
recommendation will be reviewed by the ABA’s general counsel before any such action is taken.  
 
Approved and Adopted by the Arizona Broadcasters Association Board of Directors at its meeting on January 22, 2019 
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Arizona Broadcasters Association 
Whistleblower Policy 

 
The Arizona Broadcasters Association’s whistleblower policy: (1) encourages staff and volunteers to come forward with 
credible information on illegal practices or serious violations of adopted policies of the Association; (2) specifies that the 
Association will protect the person from retaliation; and (3) identifies where such information can be reported. 
 

1. Encouragement of reporting – The ABA encourages complaints, reports or inquiries about illegal practices or 
serious violations of the Association’s policies, including illegal or improper conduct by the Association itself, by 
its leadership, or by others on its behalf.  
 
Appropriate subjects to raise under this policy would include financial improprieties, accounting or audit 
matters, ethical violations, or other similar illegal or improper practices or policies. Other subjects on which the 
Association has existing complaint mechanisms should be addressed under those mechanisms, such as raising 
matters of alleged discrimination or harassment via the Association’s human resources channels, unless those 
channels are themselves implicated in the wrongdoing.  This policy is not intended to provide a means of appeal 
from outcomes in those other mechanisms. 

 
2. Protection from retaliation – The ABA prohibits retaliation by or on behalf of the Association against staff or 

volunteers for making good faith complaints, reports or inquiries under this policy or for participating in a review 
or investigation under this policy. This protection extends to those whose allegations are made in good faith but 
prove to be mistaken. The Association reserves the right to discipline persons who make bad faith, knowingly 
false, or vexatious complaints, reports or inquiries or who otherwise abuse this policy. 

 
3. Where to report – Complaints, reports or inquiries may be made under this policy on a confidential or 

anonymous basis. They should describe in detail the specific facts demonstrating the bases for the complaints, 
reports or inquiries.  
 
Complaints, reports or inquiries should be directed to The ABA President or Chairman of the Board of Directors; 
if both of those persons are implicated in the complaint, report or inquiry, the complaint, report or inquiry 
should be directed to the Association's general counsel.  
 
The Association will conduct a prompt, discreet, and objective review or investigation of the complaint, report or 
inquiry. Staff or volunteers must recognize that the Association may be unable to fully evaluate a vague or 
general complaint, report or inquiry that is made anonymously. 

 
Approved and Adopted by the Arizona Broadcasters Association Board of Directors at its meeting on January 22, 2019 
 
 
 
 



   

Page 1 of 1 

 

Arizona Broadcasters Association  
Document Retention and Destruction Policy 

 
This Document Retention and Destruction Policy of the Arizona Broadcasters Association identifies the record retention 
responsibilities of staff, volunteers, members of the Board of Directors, and outsiders for maintaining and documenting 
the storage and destruction of the Association’s documents and records. 
 
Rules 
The Association’s staff, volunteers, members of the Board of Directors, and outsiders (i.e., independent contractors via 
agreements with them), are required to honor these rules:  

a) paper or electronic documents indicated under the terms for retention below will be maintained by 
administrative staff;  

b) all other paper documents may be destroyed after three years;  
c) all other electronic documents may be deleted from all individual computers, databases, networks, and back-up 

storage after one year; and  
d) no paper or electronic documents will be destroyed or deleted if pertinent to any ongoing or anticipated 

government investigation or proceeding or private litigation. 
 
Terms for Retention 
The following shall be retained permanently: 

• Governance records – Charter and amendments, Bylaws, other Association documents, governing board and 
board committee minutes. 

• Tax records – Filed state and federal tax returns/reports and supporting records, tax exemption determination 
letter and related correspondence, files related to tax audits. 

• Intellectual property records – Copyright and trademark registrations and samples of protected works. 

• Financial records – Audited financial statements, attorney contingent liability letters. 
 
The following shall be retained for 10 years: 

• Pension and benefit records – Pension (ERISA) plan participant/beneficiary records, actuarial reports, related 
correspondence with government agencies, and supporting records. 

• Government relations records – State and federal lobbying reports and supporting records. 
 
The following shall be retained for three years: 

• Employee/employment records – Employee names, addresses, social security numbers, dates of birth, INS Form 
I-9, resume/application materials, job descriptions, dates of hire and termination/separation, evaluations, 
compensation information, promotions, transfers, disciplinary matters, time/payroll records, leave/comp 
time/FMLA, engagement and discharge correspondence, documentation of basis for independent contractor 
status (retain for all current employees and independent contractors and for three years after departure of each 
individual). 

• Lease, insurance, and contract/license records – Software license agreements, vendor, hotel, and service 
agreements, independent contractor agreements, employment agreements, consultant agreements, and all 
other agreements (retain during the term of the agreement and for three years after the termination, 
expiration, non-renewal of each agreement). 

 
The following shall be retained for one year: 

• All other electronic records, documents and files – Correspondence files, past budgets, bank statements, 
publications, employee manuals/policies and procedures, survey information. 

 
Approved and Adopted by the Arizona Broadcasters Association Board of Directors at its meeting on January 22, 2019. 
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Arizona Broadcasters Association 
Financials Policy 

 
The ABA Board of Directors will review the most recent ABA financials during each scheduled board meeting and use 
that discussion to vocalize any spending or saving concerns related to the ABA’s financial activity. Each board member 
also has the authority to ask for a more detailed level of accounting on any and all expenses at any time during the year. 
 
The Board’s secretary-treasurer is responsible for approving any personal reimbursement of a board member or ABA 
employee, as well as all monthly T&E expenses (and their included receipts) incurred by ABA staff. If the secretary-
treasurer is unavailable for a specific reimbursement need, any member of the board’s executive committee can also 
fulfill these duties. 
 
Annual Review 
As referenced in the fraud protection policy, the ABA will also hire an outside company to conduct an annual review or 
audit of all finances in the first quarter of each calendar year. 
 
 
Approved and Adopted by the Arizona Broadcasters Association Board of Directors at its meeting on January 22, 2019 
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AMENDED AND RESTATED BYLAWS 

OF 

ARIZONA BROADCASTERS ASSOCIATION 

(An Arizona Nonprofit Corporation) 
 

ARTICLE 1 REFERENCES TO CERTAIN TERMS AND CONSTRUCTION 
 

1.1 Certain References. Any reference herein made to law will be deemed to refer to 

the law of the State of Arizona, including any applicable provision of Title 10 of the Arizona 

Revised Statutes, or any successor statute, a s  from time to time amended and in effect.  Any 

reference herein made to the corporation's Articles will be deemed to refer to its Articles of 

Incorporation and all amendments thereto as at any given time on file with the Arizona 

Corporation Commission. References to specific sections of law herein made shall be deemed to 

refer to such sections, or any comparable successor provisions, as from time to time amended 

and in effect. 
 

1.2 Seniority.   The law and the Articles (in that order of precedence) will in a l l  

respects be considered senior and  superior to  these  Bylaws, with any inconsistency to be 

resolved in favor of the law and such Articles (in that order of precedence), and with these 

Bylaws to be deemed automatically amended from time to time to eliminate any such 

inconsistency which may then exist. 

 

1.3  Computation of Time.   The time during which an act is required to be done, 

including the time for the giving of any required notice herein, shall be computed by excluding 

the first day or hour, as the case may be, and including the last day or hour. 

 
 

ARTICLE 2  OFFICES 
 

2.1 Principal Office. The principal office · of the corporation shall be located as 

designated in the Articles.  If a principal office is not so designated, the principal office of the 

corporation shall mean the known place of business of the corporation.   The corporation may 

have such other offices, either within or without the State of Arizona, as the Board of Directors 

may designate or as the business of the corporation may require from time to time. 
 

2.2 Known Place of Business. A known place of business of the corporation shall be 

located within the State of Arizona and may be, but need not be, the address of the statutory 

agent of the corporation.' The corporation may change its known place of business from time to 

time in accordance with the relevant provisions of the Arizona Nonprofit Corporation Act. 
 

ARTICLE 3  MEMBERS 
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3.1 Membership.  Membership shall be limited to licensed broadcast stations in the 

State of Arizona.  Associate non-voting memberships shall be available to any individual, 

partnership firm or corporation supportive of the objects of the corporation. 

 

3.2 Applications for Membership.  Applications for membership shall be submitted to 

The Board of Directors on a designated form and shall be accompanied by the first year's dues as 

hereinafter provided for. 
 

3.3 Required Vote.  A n  affirmative vote of the majority of the Board of Directors at 

any regular or special meeting shall be necessary for election to membership. 

 

3.4 Membership Rights.  Each member shall be entitled to one vote.   The person 

authorized to represent such member at meetings shall be an individual designated by the member 

who is actively engaged in the business of said member and shall be entitled to cast the vote of the 

member. Members shall be entitled to all privileges of membership including holding office and 

the right to vote and shall be entitled to participate in all affairs of the corporation. The 

corporation's members shall not be liable for the debts of the corporation except to the extent 

of any unpaid portion of their respective fees, assessments or dues. 

 

3.5 Resignation.  Membership shall continue in full force and effect until notice in 

writing of the resignation and acceptance of same.  All the rights, privileges and interest of a 

member in or to the corporation and its property, if any, shall cease upon termination of 

membership. Resignation shall be accepted by the Board.  In the event of such resignation, any 

monies owed by the resigning member shall become immediately due and payable. 

 

3.6 Suspension.  Members may be suspended or expelled for cause by a two-thirds 

vote of the Board of Directors by secret ballot at a regular or special meeting thereof, provided 

that no such vote shall be taken until such member shall have been advised in writing by 

registered mail of the charges referred against such member at least fifteen (15) days before such 

vote by the Board of Directors. Such statement shall be accompanied by a notice of the time and 

place of the meeting of the Board of Directors at which time the matter will be considered and 

the member or its representative shall have the right to appear before the Board of Directors and 

be heard in answer to the charges before final action shall be taken. Should final action result in 

expulsion of the member, any monies owed to the corporation by the member shall become 

immediately due and payable. 

 

3.7 Annual Meeting.  The annual meeting of this corporation shall be held at such 

time and place as determined by the Board of Directors, and all members in good standing shall 

be notified in writing of the time and place of such meeting.  The notice will be at least ten (10) 

days in advance of the meeting, but not more than sixty (60) days in advance. 

 

3.8 Special Meetings.   Special meetings of members may be called by the Chairman 

of the Board, a majority of the Board of Directors or upon written request of at least twenty-five 

percent (25%) of the members who present to the Chairman of the Board or the Board of 

Directors a request for the same in writing, giving the specific reason and necessity for such a 
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meeting.   Ten (10) days notice shall be given of all membership meetings by the Secretary 

Treasurer in writing or by telephonic or telegraphic communication. Notice must include time, 

place, and purpose of the meeting. 

 

3.9 Quorum Requirement.   Five percent (5%) of the members shall constitute a 

quorum at either a regular or special meeting of members. 

 

 
 

3.10 Waiver of Notice.  Any member may waive notice of any meeting and any 

adjournment thereof at any time before, during, or after it is held. Except as provided in the next 

sentence below, the waiver must be in writing, signed by the member entitled to the notice, and 

filed with the minutes or corporate records. The attendance of a member at or participation of a 

member in a meeting shall constitute a waiver of notice of such meeting, unless the member at 

the beginning of the meeting (or promptly upon his or her arrival) objects to holding the meeting 

or transacting business at the meeting, and does not thereafter vote for or assent to action taken at 

the meeting. 

 

ARTICLE 4  DUES 

 

4.1 Setting Dues.  A scale of dues shall be fixed by the Board of Directors on a 

budgetary basis so that sufficient revenue shall be derived therefrom to defray the normal 

expenses of the corporation. When a schedule of dues shall have been established by the Board, 

the same shall thereupon be presented to the membership at any regular or special meeting for 

ratification.  A two-thirds vote of the members present at such meeting for ratification of the 

schedule of dues shall be necessary.  Upon ratification, such schedule of dues shall be effective 

and payable by the members.  Should abnormal circumstances suggest the need for any special 

assessment, such special assessment shall be presented to the membership at any regular or 

special meeting. A two-thirds vote of the members present at such meeting for ratification of the 

special assessment shall be necessary. 

 

4.2 Payment and Non-Payment of Dues.  Members' dues shall be payable i n  

annual, semi-annual or quarterly payments, and any member who for a period of sixty (60) days 

has failed to pay the dues incident to its membership, for which proper billing has been made, 

shall immediately be dropped from active membership in the corporation and denied its 

attendant services.  Full active membership will be restored immediately upon payment of dues. 
 

ARTICLE 5 B O A R D  OF DIRECTORS 

 

5.1 General Powers.  All corporate powers shall be exercised by or under the authority 

of, and the business and affairs of the corporation shall be managed under the direction of, the 

Board of Directors. The Directors shall have the power to conduct, manage and control the business 

and affairs of the corporation. The Board of Directors shall make rules and regulations for the 

government and for promotion and advancement of the objects of the corporation and for the 

guidance of the officers thereof and shall safeguard the funds and other property, if any there be 

any, of the corporation and direct all expenditures and disbursements. 
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5.2 Number, Tenure and Qualification of Directors.   The authorized number of 

directors shall be no less than nine (9).  Three (3) of the directors must include the duly elected 

Chairman of the Board, Vice Chairman, and Secretary-Treasurer. The immediate Past-Chairman of 

the Board shall serve as an ex-officio member of the Board.  All directors shall be (a) Members 

of the corporation, or (b) Representatives of members of the corporation actively engaged in 

the business of such member. The directors shall be divided into three (3) classes distinguished on 

a geographical basis; one-third from the Metropolitan Phoenix area, one-third from the 

Metropolitan Tucson area, and one-third from all other areas in the State of Arizona. The makeup 

of the Board of Directors must also represent ABA membership platforms, meaning no less than 

51% of the directors should come from radio leadership positions. Directors shall be elected at 

the regular annual meeting of members or by proxy vote.  Each director shall be elected by an 

affirmative vote of a majority of the members, a quorum being present.  Each director shall serve 

a two (2) year term beginning on the first day of January of the year following the election or until 

(a) his or her successor is elected and qualified, (b) his or her resignation is received, or (c) he or 

she is removed as provided herein.  The Board may adjust the terms of directors periodically in 

order to maintain an evenly staggered board. 

 

5.3 Nominations.   A slate of nominees, one for each directorship being vacated, shall 

be presented to the Board of Directors by any current member of the corporation in good standing. 

Such nominations maintain the geographic distribution as set forth above in Article 5, Section 5.2. 

 

5.4 Regular Meetings of the Board of Directors.   The Board of Directors shall meet 

at least once in each calendar quarter of each year at such a time and place as the Board of 

Directors may determine.  Additional regular meetings may be held at regular intervals at such 

places and at such times as the Board of Directors may determine. 

 

5.5 Special Meetings of the Board of Directors.  Special meetings of the Board of 

Directors may be held whenever and wherever called for by the President, or the number of 

directors that would be required to constitute a quorum. 

 

5.6 Notice of, and Waiver of Notice for, Directors Meetings.  No notice need be given 

of regular meetings of the Board of Directors. Notice of the time and place of any special directors 

meeting shall be given at least 24 hours prior thereto.  Notice shall be given in accordance with 

and shall be deemed to be effective at the time and in the manner described in Section 10-3822 

of the Arizona Revised Statutes. Any director may waive notice of any meeting and any 

adjournment thereof at any time before, during, or after it is held. Except as provided in the next 

sentence below, the waiver must be in writing, signed by the director entitled to the notice, and 

filed with the minutes or corporate records.   The attendance of a director at or participation 

of a director in a meeting shall constitute a waiver of notice of such meeting, unless the director 

at the beginning of the meeting (or promptly upon his or her arrival) objects to holding the 

meeting or transacting business at the meeting, and does not thereafter vote for or assent to 

action taken at the meeting. 
 

5.7 Director Quorum.  A majority of directors shall constitute a quorum at either a 

regular or special meeting. 
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5.8 Minutes.  The Board of Directors shall keep records of their proceedings and shall 

report at meetings of the corporation the business which, pursuant to these Bylaws, shall be 

properly presented for consideration to the members of the corporation. 
 

5.9 Manner of Acting. 

 

A. If a quorum is present when a vote is taken, the affirmative vote of a 

majority of the director’s present shall be the act of the Board of Directors. 
 

B. Any or all directors may participate in a regular or special meeting by, or 

conduct the meeting through the use of, any means of communication by which all directors 

participating may simultaneously hear one another during the meeting, in which case, any 

required notice of the meeting may generally describe the arrangements (rather than or in 

addition to the place) for the holding thereof. A director participating in a meeting by this means 

is deemed to be present in person at the meeting. 
 

5.10 Director Action Without a Meeting.  Unless the Articles provide otherwise, any 

action required or permitted to be taken by the Board of Directors at a meeting may be taken 

without a meeting if the action is taken by unanimous written consent of the Board of Directors 

as evidenced by one or more written consents describing the action taken, signed by each 

director and filed with the minutes or corporate records.  Action taken by consent is effective 

when the last director signs the consent, unless the consent specifies a different effective date.  A 

signed consent has the effect of a meeting vote and may be described as such in any document. 
 

5.11 Removal of Directors.  A majority of the Board of Directors present at a meeting 

may remove one or more directors if notice has been given that a purpose of the meeting is such 

removal. The removal may be with or without cause. 
 

5.12  Board of Director Vacancies. 
 

A. If a vacancy occurs on the Board of Directors, including a vacancy 

resulting from an increase in the number of directors, the Board of Directors shall fill the 

vacancy.  

 

B. A vacancy that will occur at a specific later date (by reason of resignation 

effective at a later date) may be filled before the vacancy occurs, but the new director may not 

take office until the vacancy occurs. 
 

C.  The term of a director elected by the Board to fill a vacancy expires at the 

next annual meeting at which directors are elected by members of the corporation. 

 

5.13 Director Compensation.  No director shall be entitled to compensation by the 

corporation for his or her services to the corporation as a director; but a director may serve the 

corporation in any other capacity and receive reasonable compensation therefore, and the 

directors may be reimbursed for reasonable advancement or reimbursement of expenses incurred 

in the performance of their regular duties. 
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5.14 Direct Committees. 

 

A. Creation of Committees.  Unless the Articles provide otherwise, the Board 

of Directors may create one or more committees and appoint members and key community leaders 

unaffiliated with the ABA to serve on them. Each committee shall have one or more members, 

who serve at the pleasure of the Board of Directors. 

 

B. Selection of Members.  The creation of a committee and appointment of 

members to it shall be approved by a majority of all the directors in office when the action is 

taken, or the number of directors required by the Articles or these Bylaws to take the action 

delegated to the committee, if greater. 

 

C. Required Procedures.  Sections 5.4 through 5.12 of this Article 5, which 

govern meetings, action without meetings, notice and waiver of notice, and quorum and voting 

requirements of the Board of Directors, apply to committees and their members. 

 

D. Authority.  Each committee may exercise those aspects of the authority of 

the Board of Directors that the Board of Directors confers upon such committee in the resolution 

creating the committee, provided, however, that a committee may not (1) fill vacancies on the 

Board of Directors or on any committee of the Board of Directors, or (2) adopt, amend or repeal 

these Bylaws. 

 

5.15 Director Resignations.  Any director or committee member may resign from his 

or her office at any time by written notice delivered to the Board of Directors, the President or 

the corporation at its known place of business.  Any such resignation will be effective upon its 

receipt unless some later time is therein fixed, and then from that time.   The acceptance of a 

resignation will not be required to make it effective. 

 

ARTICLE 6   OFFICERS 

 

6.1 Number of Officers. Officers of the corporation shall be a Chairman of the Board 

of Directors, a Vice Chairman, a President and Chief Executive Officer, and a Secretary 

Treasurer, all of whom shall be (a) Members of the corporation or (b) Representatives of 

members of the corporation actively engaged in the business of such member.  Elected officers 

shall hold a particular office for a term of one (1) year. Such other officers, assistant officers, or 

agents, as may be deemed necessary, may be appointed by the Board of Directors. If specifically 

authorized by the Board of Directors, an officer may appoint one (1) or more other officers, 

assistant officers, or agents.  The same individual may simultaneously hold more than one (1) 

office in the corporation, except that the Chairman of the Board may not simultaneously hold the 

position of Secretary-Treasurer. 
 
 

6.2 Appointment and Term of Office. The Chairman of the Board of Directors, Vice 

Chairman, and Secretary-Treasurer shall be elected at the regular annual meeting of members or 

by proxy vote. Each officer shall be elected by an affirmative vote of a majority of the members 
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entitled to vote, a quorum being present. Each member elected officer shall serve a one (1) year 

term beginning on the first day of January of the year following the election or until (a) his or her 

successor is elected and qualified, (b) his or her resignation is received, or (c) he or she is removed 

as provided herein. 

 

6.3 Nominations.  A slate of nominees, one each for the office of Chairman of the 

Board, Vice Chairman, President and Chief Executive Officer and Secretary-Treasurer shall be 

presented to the membership by the nominating committee referred to in Section 5.3. 

 

6.4 Resignation and Removal of Officers.  An officer may resign at any time by 

delivering written notice to the corporation at its known place of business.   A resignation is 

effective when the notice is delivered unless the notice specifies a later effective date or event. 

Any officer may be removed by the Board of Directors at any time with or without cause. 

 

6.5 Vacancies.   The Board of Directors shall have the power to fill any vacancies that 

may exist among the officers until the next regular election by members of the corporation. 

 

6.6 Duties of Officers.  Officers of the corporation shall have authority to perform 

such duties as may be prescribed from time to time by law, these Bylaws, by the Board of 

Directors, or the superior officer of any such officer. 

 

6.7  Chairman of the Board.   It shall be the duty of the Chairman of the Board to 

preside at all meetings of the corporation and of the Board of Directors.  He shall, subject to the 

approval of the Board of Directors and Section 5.3, appoint all committees.  He shall have the 

general supervision over the affairs of the corporation subject to direction and control of the 

Board of Directors. 

 

6.8 Vice Chairman.  In the absence of the Chairman of the Board or in the event of 

his inability to act, the Vice Chairman shall exercise all powers and perform all duties of the 

Chairman of the Board. 

 

6.9 President and Chief Executive Officer.   Subject to the control of the Board of 

Directors, the President and Chief Executive Officer shall perform all duties incident to the 

offices of President and Chief Executive Officer and such other duties that may be prescribed by 

the Board of Directors from time to time. 

 

6.10 Secretary-Treasurer.  It shall be the duty of the Secretary-Treasurer to be a second 

signature on any instruments that may require such signature as presented to him (and first signed) 

by the ABA President, including personal reimbursement of any ABA employee or board member 

and ABA T&E expense reports; and it shall be his duty to make reports and perform other duties 

as are incident to this office and so authorized by the corporation.   He shall have general control, 

subject to any action by the Board of Directors, of all of the funds in the hands of the corporation.   

 

ARTICLE 7  INDEMNIFICATION 

 



 

Page 8 of 9 

 

7.1 Indemnification. Except as provided in these Bylaws, the corporation shall, to the 

fullest extent authorized by Arizona Revised Statutes § 10-3850 through § 10-3858, hold 

harmless and indemnify each of its trustee, officers, employees, agents, and members (each an 

"Indemnitee") who was or is a party, or is threatened to be made a party to, or is otherwise 

involved in any threatened, pending or completed action, suit or proceeding, whether civil, 

criminal, administrative or investigative, resulting from the Indemnitee's service to the 

corporation against expenses, including attorney's fees, and against judgments, fines and 

amounts paid in settlement, if they were incurred while the Indemnitee acted in good faith and 

if acting in an official capacity did so in a manner reasonably believed to be in the best interest 

of the corporation, or if not acting in an official capacity, acted in a manner reasonably believed 

to be not opposed to the best interests of the corporation. However, with respect to criminal 

action, the Indemnitee must have had no cause to believe his or her conduct was unlawful. 

Termination of a proceeding by judgment, order, settlement or conviction or on a plea of no 

contest or its equivalent is not of itself determinative that the Indemnitee did not meet the 

standard of conduct required.  Indemnification permitted in connection with a proceeding by 

or in the right of the corporation is limited to reasonable expenses incurred in connection 

with the proceeding.  In providing indemnification, the corporation may, with the approval 

of its Board of Directors, enter into indemnity agreements with any Indemnitee.  The 

corporation shall have the power to purchase and maintain insurance, at its expense, to protect 

itself and any Indemnitee against any expense, liability or loss, whether or not the corporation 

would have power to indemnify such person against such expense, liability or loss under the 

Arizona law.  The corporation will not pay indemnification to any Indemnitee to the extent 

payment to such Indemnitee was actually made under a valid insurance policy. 

 

7.2 Exclusions.  The corporation may not indemnify any Indemnitee who was or is a 

party, or is threatened to be made a party to, or is otherwise involved in any threatened, 

completed or  pending  action, suit or  proceeding whether  civil, criminal, administrative or 

investigative, (a) brought by or in the right of the corporation, in which the Indemnitee was 

adjudged liable to the corporation, or (b) in connection with any proceeding charging improper 

personal benefit to the Indemnitee, whether or not involving action in the Indemnitee's official 

capacity, in which the Indemnitee was adjudged liable on the basis that personal benefit was 

improperly received by the Indemnitee. 

 

7.3 Procedure.  Indemnitee shall notify the corporation of the threat or commencement 

of any proceeding or legal action with respect to which Indemnitee intends to seek 

indemnification.   The corporation shall be entitled to assume Indemnitee's defense with counsel 

reasonably satisfactory to Indemnitee, unless Indemnitee provides the corporation with an opinion 

of counsel reasonably concluding that there may be a conflict of interest between Indemnitee 

and the corporation in the defense of the proceeding or legal action.   If the corporation assumes 

the defense, the corporation shall not be liable to Indemnitee for legal or other expenses 

subsequently incurred by Indemnitee. 

 

7.4 Expense Advances.  The corporation shall advance automatically expenses, 

including attorneys' fees, incurred or to be incurred by Indemnitee in defending a proceeding or 

legal action upon receipt of notice and, if required by law, of an undertaking by or on behalf of 

Indemnitee to repay all amounts advanced if it is ultimately determined by final judicial decision 
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(after expiration or exhaustion of any appeal rights) that Indemnitee is not entitled to be 

indemnified for such expenses. 

 

7.5 Settlement of Claims.  The corporation shall not be obligated to indemnify 

Indemnitee for any amounts incurred in settlement if settlement is made without the corporation's  

prior written consent.   The corporation shall not enter into any settlement that would impose 

any penalty or limitation on Indemnitee without Indemnitee's prior written consent.   Neither the 

corporation nor Indemnitee will unreasonably withhold consent to any proposed settlement. 

 

7.6 Effect of Repeal.  In order that directors may rely on the indemnification 

promised by this Article 7, no repeal or amendment of this Article shall reduce the right of 

Indemnitee to payment of expenses or indemnification for acts of Indemnitee taken before the 

date of repeal or amendment. 

 

ARTICLE 8 AMENDMENTS 

 

8.1 Amendments.  The corporation's Board of Directors may amend or repeal the 

corporation's Bylaws, upon the affirmative vote of a majority of the directors then in office. 

 

ARTICLE 9  CONDUCT OF MEETINGS 

 

9.1 Meetings.  The most current version of Robert's Rules of Order shall govern the 

conduct of all meetings of members and meetings of the Board except where the same may 

conflict with specific provisions the corporation's Bylaws, Articles, or the law of Arizona. 


