
OCLC ONLINE COMPUTER LIBRARY CENTER, INC.
Meeting of the Board of Trustees

Februarys, 2012

This meeting of the Board of Trustees of OCLC Online Computer Library Center,

Inc., pursuant to the notice of the Secretary dated January 26, 2012, and in accordance with

Article VII, Section I, of the Code of Regulations of OCLC Online Computer Library Center, Inc.

convened at 8:00 a.m., local time, on February 6, 2012 at the OCLC Conference Center,

Lakeside Room, 6600 Kilgour Place, Dublin, Ohio, 43017. Mr. Alford presided as Chair and Ms.

Presas kept the minutes of the meeting, except during the executive sessions, when Mr. Barry

kept the minutes.

Trustees present:

Larry Alford
Edward W. Barry
Maggie Farrell
Tony Ferguson
Cindy Hilsheimer
Kathleen Imhoff
Jay Jordan
Bernadette Gray-Little
James Neal
Bruce Newell
Elisabeth Niggemann
John Patrick
David Roselle
Brian Schottlaender
Betsy Wilson
Sandra Yee

Trustees Absent:

None

Also, present for all or portions of the meeting:

Cathy De Rosa, Vice President of the Americas & Global VP of Marketing
Lorcan Dempsey, Vice President, Programs and Research & Chief Strategist
Jim Michalko, Vice President, OCLC Research Library Partnership
Robin Murray, Vice President, Global Product Management
George Needham, Vice President, Global & Regional Councils
Chip Nilges, Vice President, Business Development
Julie Presas, Assistant General Counsel
Gene Oliver, Executive Director, Systems Management
Rick J. Schwieterman, Executive Vice President, Chief Financial Officer
Tammi N. Spayde, Vice President, Human Resources
Mike Teets, Vice President, Innovation
Eric van Lubeek, Managing Director, EMEA
Andrew Wang, Vice President, OCLC Asia Pacific
Greg Zick, Vice President, Global Engineering
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Mr. Alford called the meeting to order and extended the Board's congratulations to

Mr. Jordan and OCLC staff for receiving an innovation award during the TechColumbus

Innovation Awards ceremony on February 2nd. OCLC WorldShare Management Services was

recognized as "Outstanding Service of the Year" for a category of organizations with more than

250 employees.

The Chairthen inquired as to whetherthere were any changes to the meeting

agenda, and there being none, Mr. Alford then inquired as to any changes, objections to,

removals from or discussion of the proposed consent agenda, and there being none, he

requested a motion to approve the consent agenda. Upon motion duly made and seconded, the

Board of Trustees unanimously approved the consent agenda, which consisted of approval of the

minutes of the November 7th, 2011 Annual and Special Board of Trustees meetings, as well as

approval of the following resolution:

PROPOSED RESOLUTION

RESOLVED, That Delortte & Touche be engaged to
perform the annual audit of the Corporation forthe year
ending June 30, 2012.

Mr. Dempsey then delivered a report on OCLC Research activities. Following

some discussion, Mr. Murray presented an update on OCLC WorldShare Management Services.

The Chair commended Mr. Murray and his team for their continued excellent work on behalf of

libraries worldwide.

The Chair called for a break at 9:35 a.m.

At 9:50 a.m., Mr. Alford re-convened the Board in open session. The Chair

welcomed new trustee Cindy Hilsheimerto the Board. The Chairthen called forthe President's

report. Mr. Jordan asked that the Board look to his written report for details, and mentioned that

consideration is being given to the current construct of Global Council and Americas Regional

Council meetings. Mr. Jordan also highlighted recent partnership opportunities including the

recently announced strategic partnership with Sustainable Collection Services. In addition, Mr.

Jordan extended his gratitude to Jim Michalko for his work on the open data project. That

concluded Mr. Jordan's report.

The Chairthen called the Board into executive session at 10:09 a.m., and

requested that the Strategic Leadership Team remain forthe session. The Board continued in
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executive session, until 10:58 a.m., at which time Mr. Alford re-convened the Board in open

session.

Mr. Alford then delivered the Chair's report, indicating that he had nothing further to

add to his written report contained in the Board's meeting materials, except to note his support for

the review of the current construct of Global Council meetings and to mention that Mr. Jordan will

be delivering the Kilgour Lecture at the University of North Carolina, School of Information and

Library Science on March 26th.

The Chair then reported that the Executive Committee had met with all members

present, and had: (i) reviewed projected dates for Board meetings in 2013, which will be circulated

to the Trustees for review and approval at the April meeting, (ii) discussed the plans and the

agenda for the June Board meeting which will be held in Dublin, and (iii) discussed planning fora

celebration for Jay and Mary Jordan on Friday, June 8th. This concluded Mr. Alford's report.

The Chair then called for the report of the Audit Committee. Ms. Farrell reported

that the Committee met with all members present, and had: (i) reviewed and approved the

Deloitte audit engagement letter (approved in the consent agenda above), (ii) reviewed new

accounting standards with the Deloitte staff, (iii) reviewed the Board and management Conflict of

Interest forms, and (iv) discussed the implementation of a process to review and update Conflict

of Interest forms and ethics statements annually. Ms. Farrell invited Board members to contact

either her or Jim Houfek at any time during the course of the year to appraise potential conflict

issues. This concluded Ms. Farrell's report.

The Chair then called for the report of the Personnel and Compensation

Committee. Ms. Yee indicated that the Committee met with all members present, and had: (i)

discussed a process to review the Committee Charter, (ii) discussed the results of the Employee

Opinion Survey, {iii) discussed the various workplace awards received by OCLC, (iv) reviewed

MIP and LTIP forecasts, which will be reviewed again in April, and (v) reviewed and accepted the

executive compensation market analysis report prepared by Towers Watson. This concluded Ms.

Yee's report.

The Chair then called for the report of the Board Governance Committee. Ms.

Wilson reported that the Committee met with all members present, and had: (i) reviewed the

Committee Charter, (ii) reviewed new Trustee orientation plans, (iii) began planning for the retreat

of the Board and senior management scheduled for November, 2012, (iv) discussed terms for

current Trustees and replacement candidates for future Board openings, (v) discussed the
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potential continuation of the Ad Hoc Committee on Technology Planning, whose charter expires in

November, and (vi) received an update on the Trustee Emeritus program. This concluded Ms.

Wilson's report.

The Chair then called for the report of the Finance Committee. Mr. Patrick

reported that the Committee met with all members present, and had: (i) reviewed the current

financial position of the Company, including a review of the first half of FY2012 results, (ii)

received an update on OCLC WorldShare Management Services, and (iii) discussed pricing for

FY2013. This concluded Mr. Patrick's report.

Mr. Alford then requested the Ad-Hoc Committee on Technology Planning report.

Mr. Schottlaender reported that the Committee met with all members present, and had: (i)

received an update on the deployment of data centers supporting WMS and platform initiatives,

(ii) discussed possible continuation of the Committee past November, and (iii) discussed the

proposal for open data licensing for WorldCat data. That concluded Mr. Schottlaender's report.

The Chair then inquired if there was any further business, and there being none,

Mr. Alford called fora break at 12:08 p.m. The Chair then re-convened the meeting in executive

session at 12:10 p.m. There were no action items during the executive session, and at 1:00 p.m.

a motion to adjourn was moved, seconded and unanimously approved by the Trustees.

(taffy Alford, Chair / Julie Presas, Assistant General Counsel


