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OmniAir Bylaws Change Log

	Change Number
	Existing Language
	Proposed Change
	Page Number
	Sec Number

	1
	ARTICLE II – MEMBERS
	ARTICLE II – MEMBERS OF THE CORPORATION
	2
	

	2
	Section 2.01. Classes, Qualifications and Rights of Members
	Section 2.01. Classes, Qualifications and Rights of Members of the Corporation.  
	2
	2.01

	3
	(a) Executive Member. A firm, a governmental entity, a trade, professional or industry association (e.g., IBTTA)
	(a) Executive Member of the Corporation. A private firm, a governmental entity, a trade, professional or industry association (e.g., IBTTA)
	2
	2.01 (a)

	4
	Eligible to have a representative nominated for election as a Director pursuant to the provisions of Sections 3.04 and 3.05, eligible to vote on the Corporation’s final adoption of Advisory Committee or work products; may chair, serve, and vote in Advisory Committees or; shall receive information
	Eligible to have a representative nominated for election as a Director pursuant to the provisions of Sections 3.04 and 3.05, eligible to vote on the Corporation’s final adoption of Advisory Committee or Task Force work products; may chair, serve, and vote in Advisory Committees or Task Forces; shall receive information
	2
	2.01 (a)

	5
	Associate Member. A firm, a governmental entity, a trade, professional or industry association (e.g., IBTTA) interested in and supportive of the goals and policies of the Corporation.  may chair, serve, and vote in Advisory Committees; shall receive information, mailings, journals, newsletters and other Corporation-produced materials regarding Corporation activities and other items. Shall have access to the members-only portion of the website
	Associate Member of the Corporation. A private firm, a governmental entity, a trade, professional or industry association (e.g., IBTTA) interested in and supportive of the goals and policies of the Corporation.  Eligible to have a representative nominated for election as a Director pursuant to the provisions of Sections 3.04 and 3.05; may chair, serve, and vote in Advisory Committees or Task Forces; shall receive information, mailings, journals, newsletters and other Corporation-produced materials regarding Corporation activities and other items. Shall have access to the members-only portion of the website
	3
	2.01 (b)

	6
	Affiliate Member. Individuals and organizations interested in and supportive of the goals and policies
	Affiliate Member of the Corporation. Individuals and organizations interested in and supportive of the goals and policies
	3
	2.01 (c)

	7
	Section 2.03. Member’s Representatives. Each Member shall designate one (1)
	Section 2.03. Member’s Representatives. Each Member of the Corporation shall designate one (1)
	3
	2.03

	8
	Section 2.04. Termination of Membership. Membership shall terminate

	Section 2.04. Termination of Membership of the Corporation. Membership shall terminate

	3
	2.04

	9
	All instances of “Board”
	“Board of Directors”
	3-20
	many

	10
	Where membership is terminated pursuant to subsections (b) or (c), any then currently paid dues shall be refunded to the Member on a prorated basis, less an administrative fee.
	Where Membership in the Corporation is terminated pursuant to subsections (b) or (c), any then currently paid dues shall be refunded to the Member on a prorated basis, less an administrative fee.

	4
	2.04 (d)

	11
	the date of admission to membership; the class of membership, if any, to which the Member belongs; it’s primary and alternative representatives; and the payment status of any required dues.
	the date of admission to membership; the class of membership to which the Member belongs; the Member’s primary and alternative representatives; and the payment status of any required dues.
	6
	2.12

	12
	The Board shall consist of a minimum of ten (10) Directors and a maximum of twenty (20) Directors plus the Executive Director. Directors shall be drawn from public entity transportation facility operator Executive or Associate Members of the Corporation engaged in electronic transactions;
	The Board of Directors shall consist of a minimum of ten (10) Directors and a maximum of twenty (20) Directors plus the Executive Director. Directors shall be drawn from public entity transportation facility operator Executive or Associate Members of the Corporation engaged in electronic transactions (collectively “Public Entity”);
	5
	3.02

	13
	The goal of the Corporation is to maintain a proximate balance between the public entity Directors and the Enterprise Directors.
	The goal of the Corporation is to maintain a proximate balance between the Public Entity Directors and the Enterprise Directors.
	6
	3.02

	14
	When a representative of an Associate Member of the Corporation is elected to serve as a Director, the Associate Member shall elevate its membership level to Executive Member prior to its representative assuming a Directorship.
	When a representative of an Associate Member of the Corporation is elected to serve as a Director, the Associate Member shall elevate its membership level in the Corporation to the Executive Member Class prior to its representative assuming a Directorship.
	6
	3.02

	15
	A Director shall be an individual serving as a member of the Board in conformance with the requirements of Sections 3.02 through 3.05. Provides strategic oversight and direction to the Corporation; eligible to vote for a Director; may chair, serve and vote in Committees of the Board and Advisory Committees may make presentations to the Board on policy matters and vote on the same; may also do so before the membership of the Corporation at the annual meeting and special meetings of the Corporation subject to the governance procedures of the Corporation as prescribed in Article IV.
	A Director shall be an individual serving on the Board of Directors in conformance with the requirements of Sections 3.02 through 3.05. Provides strategic oversight and direction to the Corporation; eligible to vote for a Director of the Corporation; may chair, serve and vote in Committees of the Board of Directors and Advisory Committees and Task Forces; may make presentations to the Board of Directors on policy matters and vote on the same; may also do so before the membership of the Corporation at the annual meeting and special meetings of the Corporation subject to the governance procedures of the Corporation as prescribed in Article IV.
	6
	3.02

	16
	Further, it is the policy of the Corporation that the Board shall reflect the diversity of geographic regions as drawn from public and Enterprise entity toll-financed transportation facility operator Executive or Associate Class Members of the Corporation and diversity of industry as drawn from the Executive or Associate Class Members of the Corporation. As the Board grows beyond nine Directors, a proximate balance will be maintained between Public and Private sector representation.
	Further, it is the policy of the Corporation that the Board of Directors shall reflect the diversity of geographic regions as drawn from Public Entity and Enterprise entity toll-financed transportation facility operator Executive or Associate Class Members of the Corporation and diversity of industry as drawn from the Executive or Associate Class Members of the Corporation. As the Board of Directors grows beyond nine Directors, a proximate balance will be maintained between public and private sector representation.
	6
	3.02

	17
	. Effective the date these Bylaws are approved, there is created a Nominating Committee of the Board whose duties are to review qualifications and nominate qualified individuals from the Executive and Associate Member Classes to the Board. The Nominating Committee is a standing committee composed of five members. The Chair, Vice Chair, and Executive Director of the Corporation are ex officio members of the Nominating Committee. The Chair shall appoint annually two Executive Class member representatives to serve with them on the Nominating Committee, one from a public entity transportation facility operator and one from an Enterprise as defined in Section 3.02.

	. Effective the date these Bylaws are approved, there is created a Nominating Committee of the Board of Directors whose duties are to review qualifications and nominate qualified individuals from the Executive and Associate Member Classes to serve on the Board of Directors. The Nominating Committee is a standing committee composed of five Directors. The Chair, Vice Chair, and Executive Director of the Corporation are ex officio participants in the Nominating Committee. The Chair shall appoint annually two representatives from Executive Class Members of the Corporation to serve on the Nominating Committee, one from a Public Entity transportation facility operator and one from an Enterprise transportation facility operator as defined in Section 3.02.
	6
	

	18
	Except for the Executive Director, qualified Directors of the Board shall be employees of Executive or Associate Class Members of the Corporation in good standing; 

	Except for the Executive Director of the Corporation, qualified Directors of the Board shall be employees of Executive or Associate Class Members of the Corporation in good standing; 

	7
	3.03

	19
	(a) Each Director must be the “Primary Representative” to the Corporation as designated by his/her affiliated Member of the Corporation (Section 2.03); and shall also be the Primary Representative to the Corporation as designated by the Member.
	(b) Each Director must be the “Primary Representative” to the Corporation as designated by his/her affiliated Member of the Corporation (Section 2.03);.

	7
	

	20
	Candidates for Director (Candidates) of the Board shall be considered both by their affiliation with the public agencies or Enterprises qualifying as Executive Members as defined in Section 2.01(a) and 2.01(b) and by the Candidates’ professional qualifications. Such professional qualifications shall be evidenced by the submittal of curriculum vitae, resumes, or similar documents fully describing the professional experience and accomplishments of the Candidates relative to the scope of operations of the Corporation and shall be provided to the Nominating Committee through the Executive Director of the Corporation.
(c) Candidates shall submit letters of interest to the Nominating Committee which shall conduct evaluations of the qualifications of each Candidate. At least thirty (30) days prior to each annual meeting of the Corporation, the Nominating Committee shall submit for consideration by the Board a slate of Candidates from which the Board shall elect Directors.
	The affiliated Member of the Corporation must qualify for Executive or Associate Class Membership as defined in section 2.01 (a) and 2.01 (b); 
And Candidates for Director must submit a letter of interest and a submit curriculum vitae or resume to the Nominating Committee through the Executive Director at least 30 days prior to a designated Regular or Special Meeting of the Board of Directors
	7
	3.04

	21
	(a) Beginning at the 2008 annual meeting of the Corporation, Directors shall be nominated and elected pursuant to the provisions of Sections 3.02, 3.03 and 3.04.
	(a) Directors shall be nominated and elected pursuant to the provisions of Sections 3.02, 3.03 and 3.04.

	8
	3.03

	22
	(c-1) A Director may serve an unlimited number of consecutive three-year terms and shall be elected
	(c) A Director may serve an unlimited number of consecutive three-year terms and shall be elected
	
8
	3.05 c

	23
	(d)	The election of Directors at each Annual Meeting may occur by voice vote, paper ballot, facsimile or email provided that the voter is clearly identified on any such paper ballot, facsimile or email.
	(d)	The election of Directors may take place at any Regular or Special Meeting of the Directors upon notice of such meeting pursuant to Section 3.11.  The election of Directors may occur by voice vote, paper ballot, facsimile or email provided that the voter is clearly identified on any such paper ballot, facsimile or email.

	8
	3.05 d

	24
	(e)	The term of each elected Director shall run from adjournment of the annual meeting at which he or she is elected through the adjournment of the third annual meeting subsequent to his or her election.
	(e)	The term of each elected Director shall run from adjournment of the meeting at which he or she is elected for a period a three (3) years thereafter. 

	8
	3.05 e

	25
	Nonpayment of a Member’s dues where such nonpayment shall have continued for a period of ninety (90)
	Nonpayment of the affiliated Member of the Corporation’s dues where such nonpayment shall have continued for a period of ninety (90)
	9
	3.07 a

	26
	Failure of a Member’s designated primary or alternate employee to participate in two consecutive Board meetings as evidenced by the designated employee’s failure to respond to a roll call of the Directors as being present and participating in two consecutive meetings in person or as participating via teleconference shall constitute that Member’s termination of its Corporation Board place.
	Failure of a Director or the Director’s designee in two consecutive Board of Directors meetings as evidenced by the Director’s or designee’s failure to respond to a roll call of the Directors as being present and participating in two consecutive meetings in person or as participating via teleconference shall constitute that Director’s termination of its place on the Board of Directors.

	9
	3.07 d

	27
	(e)	Upon termination of a Board membership, a Member of the Corporation continues to be an Executive Member unless the Member provides written notice that the member desires to regress to Associate Class membership or leave the Corporation altogether.
	(e)	Upon termination of a Director’s place on the Board of Directors, Board membership, the affiliated  Member of the Corporation continues to be an Executive Member of the Corporation unless the Member provides written notice that the Member desires to regress to Associate Class membership or leave the Corporation altogether.
	9
	3.07 e

	28
	Section 3.10. Annual Meeting. One (1) Regular Meeting of the Board each calendar year shall be designated as its Annual Meeting for the purposes of electing and appointing Directors and/or Officers and for the transaction of any other business as determined by the Board by resolution.

	delete
	9
	3.10

	29
	Section numbers adjusted in accordance with change 38 deletion
	
	9-20
	several

	30
	Section 3.17. Executive Committee of the Board of Directors.  The Board of Directors may create and from time to time abolish or reconstitute an Executive Committee. Upon adoption of the May 21st, 2008 edition of the Bylaws, the Executive Committee shall consist of the Chair, Vice Chair, Treasurer, and may include two non-officer Executive Member Class Directors appointed by the Chair of the Board of Directors. One non-officer Executive Committee member, if any, shall be appointed from public entity Directors and one from Enterprise Directors. The Executive Director shall serve ex officio and shall not be a voting member.  The Executive Committee is granted authority to develop organizational, fiscal, personnel, and policy recommendations and to act for the Board of Directors on emergency/urgent matters that might arise which need immediate action. A simple majority of the duly appointed members of the Executive Committee shall constitute a quorum at meetings of the Committee. Proxies shall not be designated to represent members of the Executive Committee. The vote of a simple majority of the Executive Committee members present at the time of any vote of the Committee shall be an act of the Committee. The Executive Committee shall not amend these Bylaws or fill vacancies on the Board.  Members of the Executive Committee may participate and vote in Executive Committee meetings via teleconference.
	Section 3.16. Executive Committee of the Board of Directors.  The Board of Directors may create and from time to time abolish or reconstitute an Executive Committee. Upon adoption of the May 21st, 2008 edition of the Bylaws, the Executive Committee shall consist of the Chair, Vice Chair, Treasurer, and may include two non-officer Executive Member Class Directors appointed by the Chair of the Board of Directors. One non-officer Executive Committee member, if any, shall be appointed from Public Entity Directors and one from Enterprise Directors. The Executive Director shall serve ex officio and shall not be a voting member of the Board of Directors. The Executive Committee is granted authority to
develop organizational, fiscal, personnel, and policy recommendations and to act for the Board of Directors on emergency/urgent matters that might arise which need immediate action. A simple majority of the duly appointed members of the Executive Committee shall constitute a quorum at meetings of the Committee. Proxies shall not be designated to represent members of the Executive Committee. The vote of a simple majority of the Executive Committee members present at the time of any vote of the Committee shall be an act of the Committee. The Executive Committee shall not amend these Bylaws or fill vacancies on the Board. Directors serving on the Executive Committee may participate and vote in Executive Committee meetings via teleconference.

	11
	3.16

	31
	The members of Advisory Committees and Task Forces shall be appointed by the Chair of the Board after consultation with the

	Participants in the Advisory Committees and Task Forces shall be appointed by the Chair of the Board of Director after consultation with the

	12
	3.17

	32
	The chair of each Advisory Committee and Task Force shall be an Executive Class or Associate Class member with the remaining members participants being appointed from the Directors and general membership of the Corporation. Each Advisory Committee and Task Force shall consist of not less than three members. The Board shall define the scope of services to be delivered by each Advisory Committee and Task Force. A simple majority of the duly appointed members of Advisory Committees and Task Forces shall constitute a quorum at their meetings of their members. Proxies shall not be designated to represent members in the Advisory Committees and Task Forces. The vote of a simple majority of Advisory Committee and Task Force members present at the time of any vote of the committee and task force shall be an act of that committee or task force. Members of Advisory Committees
	The chair of each Advisory Committee and Task Force shall be a representative of an Executive Class or Associate Class Member of the Corporation with the remaining participants being appointed from the then group of Directors and general membership of the Corporation. Each Advisory Committee and Task Force shall consist of not less than three
participants. The Board of Directors shall define the scope of services to be delivered by each Advisory Committee and Task Force. A simple majority of the duly appointed participants in the Advisory Committees and Task Forces shall constitute a quorum at their meetings. Proxies shall not be designated to represent participants in the Advisory Committees and Task Forces. The vote of a simple majority of Advisory Committee and Task Force participants present at the time of any vote of such committee and task force shall be an act of that committee or task force. Participants in the Advisory Committees
	13
	3.17

	33
	Member as the Director and serve as a professional or executive employee of such Member.
	Member organization as the Director and serve as a professional or executive employee of such Member organization.
	13
	3.22

	34
	Election and Term of Officers. Except for the Executive Director or Executive Director/Secretary, the Officers shall be elected by an affirmative majority vote at the annual meeting of the Board of Directors for a term of three years. An Officer may serve no more than two (2) terms consecutively.
	Election and Term of Officers. Except for the Executive Director or Executive Director/Secretary, the Officers shall be elected by an affirmative majority vote of the then current Board of Directors for a term of three years. An Officer may serve in that position for no more than two (2) terms consecutively.
	14
	4.02

	35
	Election of Officers. After the initial Annual Meeting of the Corporation, election of Officers shall occur in three year cycles on the date of each Annual Meeting with nominations and elections of Officers occurring within a called Executive Session of the Board.
	Election of Officers. Election of Officers shall occur in three year cycles on the date of a Regular or Special Meeting of the Directors as identified for such purpose.  Nominations and elections of Officers shall occur within a called Executive Session of the Board.
	14
	4.04

	36
	The Presiding Officer shall call for nominations from those Directors participating in the Annual Meeting pursuant to the provisions
	The Presiding Officer shall call for nominations from those Directors participating in the meeting identified for such purpose pursuant to the provisions
	14
	4.04

	37
	announces the results of the election, and presides over the remaining business of the current  meeting. The Directors elected to the specific Officer positions assume their respective positions upon adjournment of current Annual Meeting pursuant to the provisions of Sections 3.05(e) & 4.02.
	announces the results of the election, and presides over the remaining business of the current  meeting. The Directors elected to the specific Officer positions assume their respective positions upon adjournment of the Regular or Special Meeting identified for such purpose pursuant to the provisions of Sections 3.05(e) & 4.02.

	14-15
	4.04

	38
	Section 4.10. Secretary. The Secretary of the Corporation shall perform,
	Section 4.10. Secretary of the Corporation. The Secretary of the Corporation shall perform,
	15
	4.10

	39
	Section 4.11. Treasurer The Treasurer of the Corporation shall have,
	Section 4.11. Treasurer of the Corporation. The Treasurer of the Corporation shall have,
	16
	4.11

	40
	(f) shall render to the Chair and Directors at their Annual Meeting, or whenever otherwise required, an accounting of all transactions as Treasurer and of the financial condition of the Corporation
	(f) shall render to the Chair and Directors whenever required, but at least once annually, an accounting of all transactions as Treasurer and of the financial condition of the Corporation
	16
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