SPECIAL GENERAL MEETING OF THE FORUM FOR INTERLENDING AND INFORMATION DELIVERY
HELD AT THE BELFRY HOTEL, NOTTINGHAM 30 JUNE 2010

Some anomalies had been identified in the constitution of FIL, and current chair Graham Titley presented a series of proposals to rectify these. These had been circulated to members via the mailing list and published in newsletter number 55.

The proposals were as follows:
Special General Meeting, Wednesday June 30th 2010 
To consider and vote on the following proposals regarding changes to the Governing Document of the Forum 
(The current text from the Governing Document is provided in italics. The proposed changes are indicated in the proposed text by the use of bold, italics, and underlining.)
After a review of the Governing Document the 2009/2010 Executive Committee are proposing the following changes to the document. In the interests of providing an opportunity for a frank and fair discussion these proposals are not being presented as one package. If proposals are linked this is clearly indicated in the text. 

Proposal 1. Correction of typographical errors. 
Throughout 

Insertion of missing grammatical marks at the end of paragraphs and sub-sections. 

Paragraph 1 

 Insertion of a missing “ after the Association‟s name and before the comma. 

 Insertion of „to‟ after „referred‟ and before „in‟. 

Current text. 

1. The name of the association is “FIL: Forum for Interlending and Information Delivery, referred in this document as “the Forum”. 
Proposed text. 

1. The name of the association is “FIL: Forum for Interlending and Information Delivery”, referred to in this document as “the Forum”. 

Paragraph 2a 

 Remove „the‟ before the phrase “Inter-Library Loan”. 

Current text. 
a) To provide a forum for the discussion of the Inter-Library Loan and Document Supply policies and practices. 
Proposed text. 

a) To provide a forum for the discussion of Inter-Library Loan and Document Supply policies and practices. 

Paragraph 5 

 Insert a comma after the word „may‟ in line one. 

 Insert the word „to‟ after the word „admit‟ and before „membership‟. 

Current text. 

5. The Executive Committee may at its discretion, admit membership individuals and institutions which support the objects of the Forum, which agree to be bound by this governing document and any byelaws of the Forum, and which have paid or agreed to pay the appropriate annual subscription for the time being in force. 
Proposed text. 

5. The Executive Committee may, at its discretion, admit to membership individuals and institutions which support the objects of the Forum, which agree to be bound by this governing document and any byelaws of the Forum, and which have paid or agreed to pay the appropriate annual subscription for the time being in force. 

All items in proposal 1 carried by 22 votes from institutional members, 3 from individual members and 1 proxy vote.
Proposal 2. To change the title of paragraph 2 ‘Objects’ to ‘Objectives’. 
Rationale: Although the word objects has as one of its meanings “objectives”, it is not a common word used for that purpose. In the interests of clarity and to improving understanding of the governing document, the Committee feel that the use of the word „Objectives‟ would be more appropriate. 

Text from this section is also reproduced on the FIL website as a web page and within that page the word „objectives‟ has been used. 

Agreement to change this heading would mean that corresponding changes to references to „Objects‟ would have to be made in paragraphs 2; 3; 3a; 3c; 3f; 3i; 3j; 3l; 4; 4f; 5; 44 and any other paragraph referring to the „objects‟ of the Forum. 

Proposal 2 carried by votes from 22 institutional members, 3 votes from personal members and 1 proxy vote.
3: Voting at Meetings. 
The Committee would like to simplify the rule that governs voting by institutional members and would like to bring voting by both classes of members into alignment in regard to proxy voting. Doing this will also address an apparent conflict between two paragraphs (Paragraph 6 and Paragraph 14) of the existing governing document. This proposal is divided into three parts, although proposal 3b will only be presented if proposal 3a is rejected. 

Proposal 3a. 

To change the wording of paragraph 6 as it is both unclear in its current form and appears to place an undue burden of administration on the Secretary of the Forum and also on the administration of any voting. The Committee is aware that long-term current practice also appears to suggest that this provision is not being complied with because of its complexity. As this rule is not being rigorously applied it could bring into question all past and future decisions made through voting at meetings, including the AGM! We are proposing this change to both affirm the one vote per member rule (as per paragraph 14 of the Governing Document) and to allow greater flexibility to those attending and voting under institutional membership. 

Current text. 

6. A corporate body or association which is a member of the Forum shall appoint one representative who shall during the continuance of his/her appointment be entitled to exercise in any General Meeting of the Forum all such rights and powers as the corporate body or association shall send to the Secretary of the Forum written notification of its choice of representative. Proxy voting is allowed. 
Proposed text. 

6. A corporate body or association which is a member of the Forum shall have one vote at any General or Special Meeting of the Forum. The body or association should appoint one person to exercise the vote at that meeting on its behalf. Proxy voting is allowed. 

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

Proposal 3A was carried unanimously
Proposal 3b. 

(To be presented only if proposal 3a is rejected) 

To change the wording of paragraph 6 as it is unclear in its current form. This involves: the insertion of the word „if‟ between „as‟ and „the‟ in the fourth line of the current text in the paragraph as reproduced below; and the insertion of „. The corporate body or association‟ after association‟ and before „shall‟ 

(Note: We strongly suspect that the current form of the paragraph is actually a typographical error). 

Current text. 

6. A corporate body or association which is a member of the Forum shall appoint one representative who shall during the continuance of his/her appointment be entitled to exercise in any General Meeting of the Forum all such rights and powers as the corporate body or association shall send to the Secretary of the Forum written notification of its choice of representative. Proxy voting is allowed. 
Proposed text. 

6. A corporate body or association which is a member of the Forum shall appoint one representative who shall during the continuance of his/her appointment be entitled to exercise in any General Meeting of the Forum all such rights and powers as if the corporate body or association. The corporate body or association shall send to the Secretary of the Forum written notification of its choice of representative. Proxy voting is allowed. 

Comment: 

If presented and agreed, Institutional members must realise that they would be unable to vote at meetings unless the Secretary of the Forum had been notified in advance as to whom would be holding the member vote. It also has implications for the administration of the Forum, and in particular voting at meetings. 

****************** 
Proposal 3c. Proxy Voting. 
As indicated in proposals 3a and 3b, proxy voting is allowed for Institutional members. However, paragraph 14 is in direct conflict with this provision, since it states “Votes may only be cast by [members] present at meetings.” (see Current text below). There is also no clause allowing proxy voting for individual members. The present Committee would like to address this conflict by allowing proxy voting for all members. 

The intention of the proposed text is to ensure that the person carrying the proxy vote can provide proof of assignment of the vote if challenged. Additionally, the paragraph is designed to limit the challenge to the actual time the vote is cast. This would prevent decisions being called into question at some point in the distant future. 

If this resolution is passed then the text “(see paragraph 14)” will be inserted at the end of the version of paragraph 6 as decided under Proposal 3a or 3b. 

Current text. 

14. Votes may only be cast by individual members and representatives of member institutions who are present in person at the meeting. Each member shall have one vote on any question to be decided. 5 

Proposed text. 

14. Votes may only be cast by individual members and representatives of member institutions who are present in person at the meeting. Each member shall have one vote on any question to be decided. Proxy votes are allowed but the person casting the proxy vote must have in their possession written authorisation, indicating how the vote is to be cast, and which is capable of being produced on the day of the vote, if requested by another member of the Forum at the time of voting on the question being considered. The total number of proxy votes cast for and against a question being considered will be recorded as part of the record of proceedings. 

Proposal 3C was carried unanimously

Proposal 4. Data Protection. 

To change the wording of paragraph 7 to reflect the provisions of Data Protection Law enacted since this document was last amended in 1993. As written, this paragraph appears to allow the Forum to contravene Data Protection principles regarding the retention of personal data. The Committee propose this change so that the Forum can be seen to be more compliant with those principles. 

Current text. 

7. The Forum shall maintain a Register of Members in which shall be recorded the name and address of every member, and the dates on which they became a member and on which they ceased to be a member. 
Proposed text. 

7. The Forum shall maintain a Register of Members in which shall be recorded the name and contact details of every member, and the dates on which they became a member. The Forum will not retain any personal details or information, unless agreed with the individual, for longer than is necessary for the Forum to conduct its business. All data and information will be held in accordance with the principles of Data Protection legislation. 

Proposal 4 was carried unanimously

5. Executive Committee. 
To insert text to clarify the position of observers in relation to both the Committee and the calculation of when an Executive Committee meeting is quorate. 

For many years the Committee has had a representative from the British Library at their meetings. (CILIP also had representation in the same capacity until internal cost-savings led to their withdrawal in 2008). This relationship reflects the key role the organisations have in the Forum‟s specific interest area. The position of „Observer‟ is not recognised in the Governing Document and the current Committee have put forward this proposal to address that and to establish the position in regard to Executive Committee membership status. Acceptance of proposal 5a will then also require the adoption of one of the options proposed under Proposal 5b, which refer to paragraph 25. 

Proposal 5a. Executive Committee Observers 
This proposal governs allowing Observers to sit on the Executive Committee. 

Current text. 

21. The Forum shall have an Executive Committee comprising not more than ten elected and three co-opted members. Only members of the Forum, or officially appointed representatives of institutions which are members, may serve on the Executive Committee. 
Proposed text. 

21. The Forum shall have an Executive Committee comprising not more than ten elected and three co-opted members, plus an Observer appointed by any Corporate body “in liaison” with the Forum. With the exception of the Observer, only those in membership of the Forum may serve on the Executive Committee. Corporate bodies considered to be “in liaison” with the Forum shall be determined from time to time by the Executive Committee. 
(This paragraph does not preclude the person acting as observer being in membership of the Forum). 
Observers may attend other Forum meetings at their own expense, but are not entitled to a vote unless in membership of the Forum. 

Proposal 5A was carried unanimously

Proposal 5b. Observer status. 
If Proposal 5a is accepted it is also necessary to establish Observer rights parameters. This proposal, therefore, governs the status and/or voting rights of any Observer on the Executive Committee. 

Either: 

25. Co-opted and Observer members of the Executive Committee shall have full voting rights and other rights conferred on Executive Committee members by this governing document. 

Committee voting is governed by paragraph 36 and does not require alteration. 

Or: 

25. Co-opted members of the Executive Committee shall have full voting rights and other rights conferred on Executive Committee members by this governing document. Observers will not have voting rights, nor will they count towards the determination of the Executive Committee meeting being quorate under paragraph 34. If required, observers will receive from FIL reimbursement of reasonable expenses to attend Executive Committee meetings. 
Committee voting is governed by paragraph 36 and it will require alteration as follows: 

36. Questions arising at Executive Committee meetings shall be decided by a majority of votes cast, each voting member having one vote. In the event of a tied vote the Chairperson of the meeting shall have a second or casting vote. 6 

Option 1 was carried. There were 17 institutional votes, 2 individual votes and 1 proxy vote in favour. Five institutional votes and 1 individual vote were recorded against the motion and there was one institutional abstention.
Proposal 6. Honorary Officers. 
Again there is a disparity between a public-facing web-page and the governing document of the Forum in the amount of detailed information being given, with the web-page detailing more Honorary Officer posts than the governing document. After some reflection the Committee feel that the Forum would be best served by adding some additional honorary officer posts to the governing document, it being considered that the filling of these posts is necessary to the functionality of the Forum. This would also give better information to members as to the possible roles those appointed to the Executive Committee may be asked to fulfill. Whilst not absolutely linked, the Committee then believe that Proposal 7 is required in the interests of clarifying what constitutes a quorum in regard to Executive Committee meetings. 

Current text: 

29. Honorary officers of the Forum shall be elected by the Executive Committee from amongst their own number, to include a Chairperson, Vice-Chairperson, Secretary and Treasurer and such other officers as the Executive Committee may from time to time decide. 
Proposed text: 

29. Honorary officers of the Forum shall be elected by the Executive Committee from amongst their own number, to include a Chairperson, Vice-Chairperson, Secretary, Treasurer, Membership Secretary, Newsletter Editor and Web-Site Editor and such other officers as the Executive Committee may from time to time decide. 

Proposal 6 was carried unanimously

Proposal 7. Quorum definition for the Executive Committee. 
(Proposal 7 will only be put forward if Proposal 6 is accepted). 

As a result of defining additional honorary posts in the Executive Committee, it is also felt that a proposal needs to be made to clearly define what constitutes a „quorum‟ in regard to Executive Committee meetings. The current paragraph, paragraph 34, was found to be inadequately defined after the heavy winter snows in January meant several members were unable to attend the Committee meeting that month. The decision made under Proposal 5b Observer status, has already provided some of the clarity needed. The present Committee feel that by proposing an increase in the number of Honorary posts defined in paragraph 29, a much more specific form of words is required in regard to determination of a meeting‟s “quorate” status. By agreeing this proposal no Executive Committee would be quorate without at least one of the Chairperson, Vice-Chairperson, Secretary or Treasurer being present. 

Current text: 

34. No meeting of the Executive Committee shall proceed unless a quorum is present. A quorum shall be six members, at least two of whom must be honorary officers. In the event that the size of the Executive Committee drops to a number below that necessary to form a quorum, the Executive Committee may act for the purpose of increasing their number or calling a General Meeting of the Forum, but for no other purpose. 
Proposed text: 

34. No meeting of the Executive Committee shall proceed unless a quorum is present. A quorum shall be six members, at least two of whom must be honorary officers, and one of them must be either the Chairperson, Vice-Chairperson, Secretary or Treasurer. In the event that the overall size of the Executive Committee drops to a 

number below that necessary to form a quorum, the Executive Committee may act for the purpose of increasing their number or calling a General Meeting of the Forum, but for no other purpose. 

(See also paragraph 25 for status of Observers in calculating if the meeting is quorate). 

Proposal 7 was carried unanimously

Proposal 8. Vice-Chairperson. 
The position of Vice-Chairperson on the Executive Committee, which is an honorary position mentioned throughout the governing document, is not, where appropriate given any role or function within the Forum by the document. It is normal business practice for the Vice-Chairperson to take the place of the Chairperson when the Chairperson cannot be present. This principle is not supported in particular by paragraphs 12 and 35. The current Committee would like to address this issue by changing the wordings of those paragraphs to give clarity to the role of Vice-Chairperson. 

Current text: 

12. At every General Meeting the Chairperson of the Forum shall preside, but in the event of his/her absence twenty minutes after the time set for commencement of the meeting the members present shall choose one of their number to be Chairperson of that meeting, whose function shall be to conduct the business of the meeting in an orderly manner. 
35. At every meeting of the Executive Committee the Chairperson of the Forum shall preside, and in the event of his/her absence twenty minutes after the time set for commencement of the meeting the members present shall choose one of their number to be Chairperson of that meeting, whose function shall be to conduct the business of the meeting in an orderly manner. 7 

Proposed text: 

12. At every General Meeting the Chairperson of the Forum shall preside. In his/her absence the Vice-Chairperson will preside. In the event of neither being present twenty minutes after the time set for commencement of the meeting the members present shall choose one of their number to be Chairperson of that meeting, whose function shall be to conduct the business of the meeting in an orderly manner. 

35. At every meeting of the Executive Committee the Chairperson of the Forum shall preside. In his/her absence the Vice-Chairperson will preside. In the event of neither being present twenty minutes after the time set for commencement of the meeting the members present shall choose one of their number to be Chairperson of that meeting, whose function shall be to conduct the business of the meeting in an orderly manner. 

Proposal 8 was carried unanimously

Proposal 9: Indemnity Insurance 
Within the governing document is the following clause: 

3k) To indemnify by means of appropriate insurance members of the Executive Committee against personal liabilities arising from acts either properly undertaken in the administration of the Forum or undertaken under honest mistake, provided that any such insurance or indemnity shall not extend to any claim arising from fraud, wrong doing or wilful neglect or default on the part of the member of the Executive Committee or any of them. 
The current Committee are not aware of any such insurance policy being taken out at any time in the past. At the time of going to press the Treasurer is seeking advice and information from the Accountants as to the need or practicality of fulfilling this clause. Subject to these investigations the Committee may propose that: 

either: the clause is revoked; 

or: they will advise on the cost and seek the direction of the SGM as to how to proceed. 

of the Executive Committee 

Graham Titley (Chair)  proposed and Joanne Docherty (Treasurer) seconded that clause 3K should be withdrawn from the constitution. Two institutional members voted against the proposal and one institutional member abstained. All other votes were in favour and the proposal was carried.
