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DALNET Study Committee
Notes of August 5, 1985 Meeting

Present: F. Buckley [DPL], B. Johnson [Harper], M. Klein [Children's],
S. Phillips [Oakwood], Ann Pogany [Oakland U.], N. Skowronski

[U of D], and C. Wecker [WSU]J.

C. Wecker reported that GEAC responses to the proposed contract have been
discussed by L. Bugg, P. Spyers-Duran, and J. Darlow. WSU is preparing
a new draft contract to send to GEAC next week. It will be followed by

discussions, and hopefully a resolution, between P. Spyers-Duran and GEAC.

The Study Committee continued to review the draft Bylaws. Sections 501
through 701 were covered. F. Buckley and B. Johnson will edit the
remainder of the draft to produce a revised version which should expedite

the discussion.

The next meeting will be Monday, August 12, 1985 at 9 a.m. in the Purdy

Library Director's Conference Room.

Francis Buckley
Convener & Recorder
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Corporation shall prepare and serve the requisite notice for such

meeting.

SECTION 605. QUORUM OF MEMBERS. Unless a greater or lesser

quorum is provided in the Articles of Incorporation or the Act, the

USTEELS N PERSON
Dmet—of—-nembe“ representing a majority of the total votes)an.t.i-t—}ed-—
oR By PROXY

shall constitute a quorum. The—members—present
Auorum~- Whether or not a quorum is present, the meeting may be

) SE
adjourned by a vote of tg;”imenbe-rs present, and—eatitled—to—vote—

VRusvEE S
SECTION 606. VOTE OF MEMBERS. ZLach—member shall be entitled to
( <est—amumber—of votey on any matter coming before the Corporation at

AND SgALL BE ENTITLED wo CAST A NUMBER pF VOTES
any meeting,(vhich represents the percentage of -G-h&t-memberLsmg,{( INSTITUT toNk

participation in the Corporation, Hm’:ﬂed—-f-mm_tune__m_;mm
4heBoard—of~Trustees. The percentage shall be derived from a formula

BASZD ON THE NUMBER oF TERMINALS, TRANS ACTIONS, AND DATH- BASE |

: SIZE OF gpcy /NSﬂmmN.. .

% The
percentage eo—assigned—by—theBoeard—to—each-member shall be subject to

dilution as new members are added to the Corporation, and may be

adjusted upward to reflect increased participation. by any member or the

EXCEPT THAT NO HEMBER SKALL HOLD LESS THAN 9,
YBURN, SMITH, BESS, || termination of members)u'i‘t‘h'i'ﬂ—t'he-e-}aes... Unless otherwise provided for

HOWARD. KAHN
,.,f..',‘,ﬁ'f':",f‘f:‘u,.,. in the Articles of Incorporation, the Act, or these Bylaws, a majority

| 3000 TOWN cEnTeR N '7'[;,¢ CORPBRATION ARz Ng CESS 4RY L.

SUITE 2080

t.g).muon.lu-; of votes g

TP3s53.7620

authorize &8 action.
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~SEGTION—607——ELECTION-OF-TRUSTEES: In the election of

THE BYESCcUTIVE
@ -Board—of

(OMMITTEE -
Wﬁ%—mﬂs—dm&u.d—m" Any member who

controls a percentage of the total votes eatitled—te—vote—in—the-

~leetien in an amount greater than twenty-five (25%) percent shall be

EXECUTIVE COMMITrER

preemptively entitled to elect at least one Trustee to the Beard. The
LoHH I TE FROM VOTING

remaining JTrustees shall be elected by the members excluding any member
Lwhj.ch has exercised its preemptive right, to—elect—eTFrustee.

EXECUTIVE COMMITTEE
ARTICLE VII- BOARD-OFFRUSTEES

THE BXECUTIVE CcOoUMITTEE SHALU

SECTION 701. COMPOSITION @E=RGARH.
CONSIST ©OF TNE CHAIRPERSON oF vhe B0ARD OF TRUSTEES AND FOUR (4)
ELECTED TRUSTEES, INIﬂAU.Y TWo TRtLS'TEES SHALL BE ELECTED

FoR 'ﬂUO (2) YE VERMS, =N

sueswueur ELEc-rwNS 'T-KLLSYEEb SMLL BE _ELECVED VO VRE

| meeting-—of-the—members. A Trustee shall hold office for the term for

which he or she is elected or until a successor is elected and

qualified, or until his or her resignation or removal. ®rustees must

~be—full members~

EXECuTIVE (oMW iITTEE
SECTION 702. VACANCIES. A vacancy occurring in the Beard may be
oN THE ErBCUTIVE tOHMl“rrEE

filled by the majority vote of the remaining TrusteesA even though less

than a quorum, for a term of office continuing only until the next

T T T — e o

b wm
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MEET/NG oF

slsvtionof-Frustees—by- the membership. If because of death,

PXECUTIVE COoMHITTERE
resignation or other cause, the Corporation has no-Truetees—in-office,

THE BOARD OF VYRUSTEES MusT HEET WITHIN 30 DPAYS vD
eting-of-the-—membership-in-
ELECT A NEW EXECUTIVE COMHITTEE,
—of-Incorporation-or-these—Bylaws.
THE EXECUTI/IVE COMHMITTEEZ oR ANY OF /S HEMBERS
SECTION 703. REMOVAL. A-Trustee—or—the—entire-Board-may be
23 BOARD OF
removed at any time, with—er—witheut—cause, by a‘vote of the holders—of
YRUSTEES

a_majority of the votes—entitled—to—vote—for—their—eleetioni—provided,;

™

Q J
'"'i'BURN. SMITH, BESS.
HOWARD. KAHN
ces & HARNISCH
w"..IONAL CORPFORATION
3000 TOWN CENTER
sy(Te 2080
’\mr‘m' Ml 48073.1397

13 3 —
3'3)’3'3-7.20

SECTION 704. RESIGNATION. A Trustee,may resign by written notice

i to the Corporation. The resignation is effective upon its receipt by

SECTION 705. POWERS. The business and affairs of the Corporation
EXELUTIVE CoMM (TTEE

]

i

{ the Corporation or any subsequent time set forth in the notice.
|

. shall be managed by its Beard—ef-Trustees except as otherwise provided

in the Act or in the Articles of Incorporation.

SECTION 706. LOCATION OF MEETINGS. Regular or special meetings

EYECUTIUE COHMEIVTEE
of the Beardof Trustees may be held either within or outside the State

of Michigan.

I};‘? SECTION 707. ORGANIZATIONAL MEETING OF BOARD. The first meeting

of each newly elected Board shall be held at the place of the annual
meeting of the membership, and shall immediately follow it for the
purpose of electing officers for the coming year and transacting any

other business which properly comes before the meeting. No notice of

NeM BER OF THE BXEcuTIVE CoMMITTE

&
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such meeting shall be necessary to the newly elected Trustees in order

to legally constitute the meeting, pProvided that a quorum must be :

present. With the written consent of all newly elected Trustees the

meeting may be adjourned to a later date.
BRCUTIVE colM(TTEE

SECTION 708. REGULAR MEETING OF BOARD. Regular meetings of the
‘quuﬂui Coh M iTTes Sacw MONTH--

may be held without notice‘-‘-‘“ﬁh-thc—nd-a_,“h
otherwise.
l EXECUTWE MM (TTEE

SECTION 709. SPECIAL MEETING OF BBARD: Special meetings of the
SXECUTVE  aoy vv ez
303&1—05_.]::;%

S may be called by the Chairperson, or by a majority of

‘ i EXZ cu Y& ®@MM T EE !
- - the persons then comprising the GOGTEUMS, at any time by
5 MEM BER, OF THE  CONNRVEX

1
means of notice of the time and place thereof to each Frustee; given

joot less than twenty-four (24) hours before the time such special

i

;meeting is to be held. ONLY we BuUSINE@S SPRCIFIEZf N VHE NoTicE
| NAY 82 TRAN S AeTED.

SECTION 710. QUORUM AND VOTE REQUIREMENTS. At all meetings of

i EYgcumy TTEg

| the X PN t a8 majority of the

|

, members Aﬁ"t‘b‘wanmhmbmﬁftﬂ‘

thereof, constitute a quorum for transaction of business. The—vote—of-

! ~

i NOTE oF TKEe . .
Fhe majority Mﬂm quorunm “¥s

ExZouvive CONN IoTres
pFeésent constitutes the action of the Board—or-committee unless the

- s e———

THERE. (S NO QuORW\

BURN, SMITH, BEss, ({Vote of a larger number is required by the Act. If —gquorum—shall-not ’
& HARNISCH be ; 1S te

RSBIONAL CORPORATION Dy CTHCTATUS

w;‘.":‘f_?“:o"_m, present theseat may adjourn the meeting,ﬁfﬁn_—_thmmg, without

HOWARD, KAHN T ko Sa
3000 TOWN CENTER
P13 -83-7620 notice mmmmwm% until a quorum shall be

o
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present.
ExecuTNE colm i TTEE
SECTION 711. CONSENT OF DIREGTORS IN LIEU OF MEETING. Action

required or permitted to be taken pursuant to authorization voted at a

BXZcluTive <oMM iree
meeting of the

3 may be taken

without a meeting if, before or after the action, all members of—the

Board—or—ef the-committee consent thereto in writing.

consents shall be filed with
EXEcun\VE oMb TTEE
Board—er-—committee

» and the consent has the same effect as a vote of
Execurive conmiTTEE
Board-orcommittes

for all purposes.

The written

the minutes of the proceedings“of the

the

SECTION 712.

TELEPHONIC PARTICIPATION. With—the—permission of g
BEXECUTIVE coNHNTEE
majurity—uf“thE“Buarﬂ—Uf‘Trusﬁees,—a MémberSOf the Board may

- participate in any meeting by means of conference telephone or similar

communications equipment by means of which all

COMH UN 1 CATE. W ITH-
the meeting can kear each other.

persons participating in
Participation in a meeting pursuant

to this section constitutes presence in person at the meeting.

ARTICLE VIII- NOTICE

SECTION 801. NOTICE. Whenever any notice or communication is

the Act, or of the Articles of Incorporation or of these Bylaws, it may
be given in writing, by mail, addressed to such Trustee or member, at
the address designated by him or her for that purpose or, if none is
designated, at his or her last known address. The notice or
communication is given when deposited, with postage thereon prepaid, in

a post office or official depository under the exclusive care and
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custody of the United States postal service. The mailing shall be

registered, certified or other first class mail except where some other

wode of service is provided for by the Act. Notice may also be given

orally in person or by telephone, and such notice shall be deemed to be
given when the recipient receives the notice personally. Neither the
business to be transacted at, nor the purpose of, a regular or special

meeting of the Board of Trustees need by specified in the notice of the

meeting.

SECTION 802. WAIVER OF NOTICE. When, under the Act or the

Articles of Incorporation or these Bylaws, or by the terms of an

agreement or instrument, the Corporation or the Board Or any committee

i may take action after notice to any person or after lapse of a

prescribed period of time, the action may be taken without notice and

|
|
i
I

. requirement.
t of

. specified in the waiver of notice of such meeting.

without lapse of time, if at any time before orlafter the action is
completed all persons entitled to notice or to participate in the
action to be taken submit a signed waiver of notice of such

Neither the business to be transacted at, nor the purpose

» @ regular or special meeting of the Board of Trustees need be
Attendance of a
person at a meeting constitutes a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of
objection to the conduct of the meeting as unlawful and makes that

objection at the beginning of the meeting before any business is

conducted.
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ARTICLE IX-OFFICERS

SFCTION 901. SELECTION .OFE-OFFICERS~ The Board of Trustees, at—

Mﬁm&m—t“&& the annual meeting of—the=members,

shall elect .er—appednt a Chairperson, Seeretary,—and—Treasurer: The
Chairperson must be a member of the Board of Trustees, but—the
remaining—officers—need—not—be Trustees provided that they are-either
full-or—associate—members of the Corporation. The Board may as- REQUIRE

nm.q"j :53 E.]C.ucrgwo% ,p:ooan;_ﬂ_'.TrddF;gj,M_of_t:ice:s to perform such duties

and exercise such powers as the Board may from time to time prescribe, 2
™E APPoINT MeNT oF & szc@rﬂy .m@ A TREASURER.

Twe—(2) or Wore offites may be hetd—by—the same persomrbut—en—officer—

SECTION 902. TERM, REMOVAL AND VACANCIES. Each officer of the

& 7o () YEAR. ) vER/

£Corporation shall hold office for
I

f
' qualified to serve.

-appointed, or until his or her successor is elected or—appeinted and

b BVTE  oe oRE
Any officer may be removed by ehe Board, with—or

Lq:thw-t—w Any officer may resign by written notice to

" the Corporation. The resignation is effective upon its receipt by the

Corporation or at a subsequent time specified in the notice and

acceptable to a majority of the Board. Any vacancy occurring in any

C A R PRRSON wWiITHIN 30 OAYS
office of theCorporation shall be filled,\by the Board of Trustees.

SECTION 903. CHAIRPERSON.

The Chairperson shall be the chief

executive officer of the Corporation, and shall preside over all
BAZCUTIVE COMMPTTEE |
meetings of the Board and of the membership. The Chairperson shall be

chub;J&
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Supervision and management of

on and shall gee that al}
orders

and resolutions of the Board are carried into effect.

SECTION 904, SECRETARY. THE EBXecuryg CoMM ITree.
SHAL E oF o

If L APPoiNT  opg OF ITS MENMBERS v pct RS SECRETARY Tp
shal] Preserve

Mtrue minutes of the
Proceedings of gueh meetings, M

% give all notice required by

and
the Act, these Bylaws or any resolution, He-or—she-shall perform such

other duties ag shall be pl:esc:ribed_“f“"°‘*‘*'iﬂ*e~lm_t.1'.;;;5_1;,5._¢_he
THE BXecuryye COMHITTEE SHALL
SECTION 90S. TREASURER.
APPOINT  ong of /

75  HEMBERS &S TK:AS_ULREJ{ v BE_ RES PoNS1BLg
_Fb& SAFE CUSTODY oF ALL
WM&J—FWW}

CORPORATE FuND_S AND SECLLR)T)ES,
1
' Fo

R FuLL AND ACCur Ave AeCOUNTS  OF AL 'Rsea.rPTs AND
' diel - l hall a ) 1 Al = l
DISB\L&SEHEMTS,_ AND  FOR TNE CORPOR ATION S BUPcETARY
AcTiviT)es,

Wiﬁehﬁth!—ewh If required by the Board the Treasurer
g shall keep in force a bond.mw

g
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Haa*isfactury'tU‘th!—BUxrd7—condftfoned—GoG—£ai;h£ul_pex£n:manae—of—the~'
duties of hts orher—office. He or she shall perform such other duties

as may be delegated to him or her by the Chairperson or Board.

ARTICLE X- GENERAL PROVISIONS

DIVIDENDS AND LIQUIDATION. No dividends or other

payments shall be made to any member on account of its contribution to
the capital of the Corporation, and upon the liquidation of the assets
of the Corporation, in a dissolution proceeding or otherwise, the

distribution of assets shall be governed by the provisions of the Act.

or repealed or new Bylaws may be adopted by the affirmative vote of the
members entitled to vote thereon, in an amount not less than two-thirds
of the total votes outstanding and qualified to vote.
be taken at any regular or special meeting of the members at which

8E GINEN AND
quorum is present, provided that the notice of any such meeting shall

contain notice of the proposed amendment, repeal or adoption of new

{Bylaws. This action may be taken without a meeting upon the written

consent of all members entitled to vote on the matter.

AMENDMENTS. These Bylaws may be altered, amended

This action may




