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DATE: 
TO: 
CC: 
FROM: 

LEGAL DIVISION 
400 S. Vine St., Urbana, IL 61801 
P.O. Box219, Urbana, IL 61803-0219 
(217) 384-2464 
Fax: (217) 384-2460 

August 1, 2013 
City Council, Mayor 

City Attorney. 

SUBJECT: AUGUST 5, 2013 URBANA COUNCIL MEETING - DRAFT SECOND 
AMENDED AND RESTATED INTERGOVERNMENTAL AGREEMENT PROVIDING 
FOR THE CREATION OF THE URBANA-CHAMPAIGN BIG BROADBAND 
CONSORTIUM SS 2013-037. 

Please note, a final recommended version of the draft Second Amended and Restated 
Intergovernmental Agreement Providing for the Creation of the Urbana-Champaign Big 
Broadband Consortium (,,2nd Amended lOA") was not attached to your Council packet. What 
has been attached is the latest draft. 

Recommendation: Approve the 2nd Amended.IGA in concept since the changes still 
needed to be made are in langnage to meet the Council's strongly-expressed concern about 
giving the UC2B assets to a private not-for-profit entity and the fear that they may 
ultimately fall into the hands of a private for-profit entity. 

Discussion: At the July 30th joint study session of the Urbana and Champaign councils, 
several concerns were expressed about the transition of the UC2B network from a consortium of 
Urbana, Champaign and the University to a private not-for-profit ("NFP"). The two major 
concerns were: (a) openness of the NFP's operations to the public and (b) the sale of UC2B's 
assets to a private, albeit, NFP. The attorneys for the cities and the University were given 
direction to address these issues. The attorneys believe that the first concern has been addressed 
sufficiently by making changes to the draft NFP bylaws. See bylaws attached to lead 
memorandum which identifies the changes made and reasons therefore. However, addressing 
the second concern - transfer ofUC2B assets to the NFP - is far less easy to address. Analyzing 
that concern has raised a number of teclmical and legal issues. Thus, the delay in getting a 
recommended final version of the 2nd Amended lOA." Some of these issue concern: 

• The University'S inability to sell or transfer title to those UC2B assets which it owns. 
• Whether leasing and licensing UC2B assets to the NFP gives the NFP sufficiently strong 

rights in those assets to attract purchasers of indefeasible rights of use CIRU") in the 
system - i.e., rights to connect to and use the UC2B system. IRUs can sell for as much as 
$500,000. Thus, a purchaser of an IRU wants assurance that he/she/it will have an 
uninterrupted right to the purchased IRU for an appropriately long period of time? 

• I-low will the UC2B Consortium (comprised of the two cities and the University) operate 
once it leases or licenses its assets to the NFP? 



• What will the mechanism be for returning the lease and license rights given to the NFP 
should the NFP need to dissolve? 

• Who will get the assets back from the NFP - Champaign as the lead agency, Urbana, the 
University, or the UC2B Consortium? 

• What if the entity to receive the assets upon the NFP's dissolution doesn't want them? 
• Once the assets are returned how do the three entities deal with them? What if one or two 

of the entities have withdrawn from the UC2B Consortium in the mean time? 

There are many other similar "nit-picky" issues which need to be addressed before completing a 
final recommended draft ofthe 2nd Amended lOA. 

However, given that those are legal issues and not policy issues (the policy issue being 
retention of ownership of the UC2B assets by the three entities or the UC2B Consortium), the 
City Attorney recommends that the Council approve the 2nd Amended lOA in concept since the 
only policy changes contained in the draft (versus the First Amended Intergovernmental 
Agreement which was already approved by both cities and the University) is the creation of the 
NFP. The rest of the issues, as noted above, are technical/legal, in terms of meeting both 
councils' concerns about "giving" the UC2B assets to the NFP. 
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DATE: 
TO: 
CC: 
FROM: 

LEGAL DIVISION 
400 S, Vine St., Urbmla, II.. 61801 
P.O, Box219, Urbana, IL 61803-0219 
(217) 384-2464 
Fax: (217) 384-2460 

July 31,2013 
City Couucil, Mayor 

City Attorney. 

SUBJECT: AUGUST 5, 2013 URBANA COUNCIL MEETING - DRAFT SECOND 
AMENDED AND RESTATED INTERGOVERNMENTAL AGREEMENT PROVIDING 
FOR THE CREATION OF THE URBANA-CHAMPAIGN BIG BROADBAND 
CONSORTIUM SS 2013-037. 

A. Iutroduction. 

The purpose of this memorandum is to transmit the attached draft of the Second 
Amended and Restated Intergovernmental Agreement providing for the creation of the Urbana
Champaign Big Broadband Consortium (UC2B) (,,2nd Amended IGA"), the draft bylaws for the 
not-far-profit corporation (which are an exhibit to the 2nd Amended IGA) which will take over 
the next phase of UC2B including its operations and a bUdget. The amendments to the 
intergovernmental agreement contained in the 2nd Amended I GA are necessary to authorize the 
creation of a not-for-profit entity CNFP") to replace the intergovermnental Consortium. 

B. Some Initial Considerations. 

The funding from UC2B came from several sources including (a) a $22 million grant 
from the National Telecommunications and Information Administration ("NTIA"); (b) an 
approximately $3 million grant from the State of Illinois; and (c) moneys from Urbana, 
Champaign and the University. The two grants were awarded to the University and the 
University issued sub-awards to the Cities from NTIA grant funds. 

As the timetable below provides, timely action on approving the 2nd Amended IGA 
(which includes the draft bylaws for the NFP) is necessary in order to assure a smooth, orderly, 
and efficient transition of UC2B into its next phase while reducing its financial impact on 
Urbana. Currently, it is plam1ed that the cities and the University ("Founding Entities") will 
retain their interests in the UC2B assets as they exist today and lease or license, as the case may 
be, those assets to the NFP. The NTIA will have an ownership and/or lien interest in those assets 
which were purchased, acquired and/or created using NTIA grant funds. Thus, the NTIA must 
approve the plan for leasing and/or licensing those assets to the NFP. The approval process 
requires an application by the University (to whom the NTlA grant was issued) and approval of 
that application by NTIA. Such application and approval process may take several weeks. In all 
events, University's application for NTlA approval must be submitted to the NTIA by no later 
than August 15th and NTlA approval must be obtained by no later than September 30th If the 



process is not completed, dealing with the assets purchased, acquired and/or created with NTlA 
grant fLmds becomes considerably more difficult. Likewise, the University will need to deal with 
the State of Illinois Central Management Services which can be an extremely cumbersome 
process. Thus, approval of the 2nd Amended lGA (including the attached bylaws) by the 
councils of Urbana and Champaign and the University's Chancellor must occur as soon as 
possible. 

At the joint study session of the Urbana and Champaign councils held on July 30, 2013, 
much discussion was held about the need for a certain level of "openness" in how the NFP will 
operate and assuring participation by minorities and women in the NFP and by other persons 
who will provide goods and services to, for or on behalf of the NFP. The focus of that meeting 
was on the draft NFP bylaws. 

The draft bylaws being conveyed with this memorandum attempt to address the concerns 
raised by both councils and members of the publicI Not all suggestions in the manner or 
language presented can be included for anyone of a number of reasons. For example, due care 
must be exercised insofar as how much control the Founding Entities can exercise over the NFP 
and its operations and activities. Too much control can lead to a denial of the NFP's application 
for state and/or federal tax exempt status or revocation of that status once granted. As another 
example, the NFP will be operating (unlike the Urbana Champaign Sanitary District) in a 
competitive environment. Thus, the NFP will need to balance its need to protect its confidential, 
proprietary and trade secret information from others with its public purpose of providing the 
services for which it is founded and which arc consistent with the tenets of the NTlA grant. As 
yet another example, it would not serve the NFP or the Founding Entities to load down the 
NFP's board of directors with numerous operational requirements which would render the entity 
inefficient and less able to meet its purposes. 

The attorneys for Urbana, Champaign and the University have tried to incorporate as 
many of the Urbana Council suggestions (and suggestions from the Champaign Council and the 
public) as reasonable with the recognition that the NFP must be postured in such a way as to be 
successful in serving its community. 

C. Recommended Action. 

The City Attorney recommends that the Council approve the terms of the 2nd Amended 
IGA (which includes approving the draft bylaws which are attached as an exhibit to the 2

nd 

Amended lGA) as submitted with this memorandum and authorize the Mayor to execute the 2
nd 

Amended lGA. 

The 2nd Amended IGA, draft bylaws, and initial budget have been prepared by staff of the 
Founding Entities and were presented at a July 30th joint meeting of the Urbana and Champaign 
city cowlcils. At present, it is contemplated that 2nd Amended IGA and bylaws will be presented 
to and approved by (a) the Urbana Council at its August 5th meeting, (b) the Champaign Council 

1 The draft bylaws were distributed to Council members and the Mayor in advance of the Council's June 10ih meeting. The 
bylaws were discussed at the June 10th meeting as part of Bill DeJarnette's, Mike Monson's and the City Attorney's Ue2B 
update to the Council during that meeting. Another draft of the bylaws and a draft of the 2nd Amended IGA was included in 
the packet for the July 30th study session of the Urbana Council and Champaign Council. 

2 



at its August 6[h meeting; and (c) the Chancellor of the University on August 5[h or 6th since the 
Chancellor does not need University Board of Trustee approval. 

While it is recognized that some may want more time to debate this matter, what must be 
kept in mind is that if the NTIA directs that changes be made in the University's application for 
approval to lease and/or license the UC2B assets to the NFP, consideration of those changes may 
require Council action from both cities. Each Council action would likely require a minimum of 
a four or five day turn around - one or more days to get information about the NTIA 
concerns/requests to Council members for their consideration, a day to explain the information if 
technical, 48 hours for notice of Council meetings, and the meetings themselves. It is entirely 
possible that the aforesaid process may need to be replicated to address all of the NTIA's 
concerns if the NTIA does not simply provide a single document which states all of its concerns. 
Thus, it is possible, again, depending how the NTIA proceeds, for the NTIA-mandated 
application "correction" process to consume 10 to 14 days. 

D. Why Wasn't the Process Planned in Advance? 

The NTIA awarded numerous grants for projects similar to UC2B. Initially, the 
nWllerous grants were all scheduled to expire on different dates. However, the NTIA elected to 
extend the expiration dates to September 30, 2013. Thus, all the grants will now expire on the 
same day. On July 22,2013, the NTIA staff person administering the UC2B grant contacted the 
University to advise that the application regarding continuing use and/or disposition of those 
assets purchased, acquired, and/or created with NTIA grant funds be submitted no later than 
August 15, 2013. Thus, the Founding Entities did not learn of the application submission 
deadline until July 22nd

• 

E. Process and Timeline to Transfer the Assets to the NFP. 

The NTIA will retain for a number of years an ownership/lien interest in those physical 
assets of UC2B which were created or acquired with NTIA grant moneys. The length of the 
NTIA's ownership/lien interest in each such asset will depend on the respective asset's useful 
life expectancy (e.g., 20 years for the fiber). As a result, the NTIA will retain approval authority 
for any request to transfer, lease or license those assets to or by the NFP. It is critical that this 
approval process be completed prior to September 30, 2013. As the review and approval process 
outlined below demonstrates, there is little time to complete the steps required to submit the 
request for approval to the NTIA and obtain the NTIA's approval thereof: 

• July 30, 2013 - Joint Study Session of Urbana and Champaign City Councils with public 
input. 

• 

• 

• 

August 5, 2013 - University approval of 2nd Amended lOA and NFP bylaws. 

August 5, 2013 - Urbana City Council approval of 2nd Amended lOA and NFP bylaws 
with public input. 

August 6, 2013 - Champaign City Council approval of 2nd Amended lOA and bylaws 
with public input. 
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• August 9,2013 - Application made to State of Illinois for formation oftbe NFP. 

• August 15, 2013 - Submit application to tbe NTIA for approval of a lease and/or license 
to the NFP of those UC2B assets purchased, acquired or created with NTIA grant 
funds.lease and/or license proposal to Federal government. 

• August 15-29, 2013 - NTIA reviews and comments on the University's application to 
approve a lease and/or license of those UC2B asscts purchased, acquired, and/or created 
with NTIA grant funds. This process may require revisions to the application as directed 
by the NTIA. The review process may involve back and forth communications between 
NTIA and the University with possible Urbana and Champaign council input and 
approval. 

• August 29. 2013 - A formal application for University authority to lease and/or license 
the UC2B assets to the NFP is submitted based on the "back m1d forth" chm1ges required 
in the application by the NTIA. 

• September 5, 2013 - Expect State approval of incorporation of NFP. Please note that 
incorporation of the NFP does not automatically confer state tax exempt status. A 
separate application to the State will be required to obtain state tax exemption. The 
NTIA's action on approving the asset transfer is not dependent on obtaining state tax 
exempt status. 

• September 5, 2012 - Begin asset and liability leasing and licensing. Documenting asset 
leasing, licensing and the attendant liabilities connected therewith will require significant 
drafting involving the Founding Entities' attorneys and staffs. 

• September 12, 2013 - File formal Uniform Commercial Code (UCC) financing 
statements with State which memorialize the federal government's ownership/lien 
interests in those assets purchased, acquired and/or created with NTIA grant funding. 

• September 30, 2013 - All NTIA approvals must be completed by this date. 

• Sometime after creation of the NFP, it will make formal application to both the State m1d 
the Internal Revenue Service for tax-exempt status. The application to the IRS will be for 
tax exempt status under 26 U.S.C. § 501(c)(4). 

F. Summary. 

The following is a brief summary of what has trm1spired concerning UC2B to date: 

• The Founding Entities approved an intergovernmental agreement in 2009 providing for 
the creation of the UC2B Consortium in mlticipation of the receipt ofNTIA grant funding 
to construct and operate an open access, fiber optic network. 

• In 2011, the aforesaid initial intergovernmental agreement was modified by a non
binding Letter of Understanding among the Founding Entities to provide for clear 
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articulation of the roles and responsibilities of the Founding Entities and to establish a 
budget for start-up operations of the system. 

• The initial intergovernmental agreement was amended by the parties m 2012 to 
incorporate the terms contained in the Letter of Understanding. 

• Further amendments to the intergovernmental agreement are now necessary to authorize 
a transition of UC2B from a heavily local publicly funded intergovernmental Consortium 
to a stand-alone NFP. 

• The UC2B Business. and Strategic Plan was ap~roved by the parties m 2012 and 
recommends thiS tranSitIOn to a not-for-profit enllty.-

• The amendments to the intergovernmental agreement also provide for a set of bylaws 
under which the new NFP will incorporate and initially operate. 

• The Founding Entities will have appointment power over the NFP's Board of Directors. 

• Creation of the NFP and the transfer of the assets, contracts and liabilities to the not-for
profit require approval of the Federal government prior to September 30, 2013. 

• The amendments also provide the not-for-profit with access to and use of the public 
rights-of-way without charge until such time as it secures a private partner for operation 
and build-out of the network. Such provision provides a level playing field among 
similar service providers. 

• The 2013/2014 operational budget for the entity will remain in effect for six months after 
the formation of the not-for-profit. That budget is incorporated into the agreement. 

• The policies and prices previously-approved by the Consortium's Policy Committee will 
remain in effect for at least one year unless the Board of Directors of the not-for-profit 
determine any of those policies to be detrimental to the operation of the entity. 

• The process to transfer the assets includes Federal approval and needs submission of the 
application to transfer those assets no later than August 15 in order to complete the 
process prior to the grant's expiration date of September 30, 2013. 

G. Background. 

1. Original Agreement, Letter of Understanding and First Restated Agreement. 

2 The Business Plan recommended that a 501(c)(3) organization be formed. However, after careful inquiry into whether an 
open access fiber optic network can be operated as a 501(c)(3). Research determined that UC2B would not qualify for 
SOI(c)(3) slalus and thalSOI(c)(4) stalus would be applicable and available. 
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Champaign, Urbana and the University entered into an Intergovernmental Agreement 
Providing for the Creation of the Urbana-Champaign Big Broadband Consortium ("Initial IGA") 
in September of 2009. In August 2011, the parties entered into a Letter of Understanding with 
the intent to amend the Initial IGA. In June 2012, the parties amended and restated the Initial 
IGA to incorporate the Letter of Understanding and to make other corrections in the First 
Amended and Restated Intergovermnental Agreement Providing for the Creation of the Urbana
Champaign Big Broadband System Consortium (" 1 st Amended IGA"). 

2. The Proposed 2nd Amended Agreement and Issues Under Consideration. 

a. General Concept. The parties are at the stage now where a further amendment of the 
1 $( Amended IGA is required. These amendments are contained in the draft 2nd Amended 
IGA. A strike-out version showing the changes is attached to this Report. Generally, the 
changes are made to reflect the transition of the organization from one of a 
governmentally-operated and funded organization to a private not-for-profit entity. 

b. Business Plan. The primary purpose of the changes to the 1 st Amended IGA is to 
provide for the formation of an Illinois not-for-profit corporation that is independent of 
the governmental entities and to relieve the governmental entities of future financial and 
liability risks associated with operating the broadband system. This notion of 
transitioning the intergovernmental consortium to a not-for-profit entity is reflected in the 
UC2B Bnsiness and Strategic Plan ("Plan"), which has been adopted by both City 
Councils and the University. Part of the Plan provided for a not-for-profit entity to 
assume control and operation of the broadband system in order to promote its further 
development in the future. A discussion concerning the UC2B Business and Strategic 
Plan, insofar as operating structure is concerned, is contained on pages 81-90 of the Plan. 
These pages are attached. 

c. Bylaws. Attached to the draft 2nd Amended IGA are the draft bylaws, which would 
transition significant characteristics of the not-for-profit corporation and, thereafter, 
govern its operations. Highlights of the draft bylaws are as follows: 

i. The NFP would be created under the laws of the State of Illinois and would 
apply for tax-exempt status as a 501(c)(4) organization under the Internal 
Revenue Code. A Memorandum dated May 1,2013 prepared by the law firm of 
Holland and Knight addresses some of the more basic questions concerning the 
corporate structure and tax-exempt status. The NFP could create other spin-off 
entities as needed. For instance, the NFP could form a for-profit subsidiary 
corporation to operate the system. Creation of a for-profit entity would reduce or 
eliminate the NFP's obligation to pay income tax on its unrelated business 
income. The NFP might also form a separate, private foundation to under 
50 I (c )(3) in order to obtain grants where such status is necessary. 

ii. The Board of Directors would be composed of nine representatives with tIuce 
representatives appointed by each of tIle three entities, specifically by the Mayor 
of Urbana, the City Manager of Champaign and the Chancellor of the University. 
Vacancies on the board would be filled by the appointing entity. The terms of the 
Board of Directors will be three years, though the first group will have staggered 
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terms. Each entity will have an opportunity to address transition not only upon the 
resignation of a board member but also at the end of the board member's term. 

iii. Although most of the bylaws provisions are fairly standard for not-for-profit 
corporations, they do provide for more transparency than typical by indicating 
that Board meetings generally should be open to the public. 

iv. Existing Assets and Contracts. The Consortium will assign all of its existing 
contracts and liabilities to the NFP. This includes construction-related contracts 
and operational contracts. The Consortiwll will lease and/or license all the UC2B 
assets to the NFP. 

d. Rights-of-way. The three founding entities would ultimately grant the NFP rights to 
use respective rights-of-way, not only for the current system but also for future build out. 
There would be no fees required of the NFP to use the rights-of-way until the NFP 
entered into a contract with a third party for the operation of the system. The City 
Manager of Champaign, the Mayor of Urbana and the Chancellor of the University or 
their designees would determine an appropriate fee for the rights-of-way. The 
determination will consider the cost currently paid by persons paying for the right-of-way 
use in the community. 

e. Transition Budget and Staff. During the transition period, defined as the period 
beginning J Llly 1, 2013 and ending the later of January 31, 2014 or six months after the 
formation of the NFP, the entities will fund a transition based on the budget attached to 
this Report. After the initial appointments to the NFP board, the NFP will require some 
immediate staffing and start-up assistance. The City of Champaign, as lead agency for 
UC2B, will supervise the transfer of the assets, manage this transition process and assist 
the NFP until such time it is able to establish its own staff or has a private partner in place 
to manage, operate and expand the system. 

f. Adoption of Existing Pricing and Policies. The draft 2nd Amended IGA provides that 
the NFP would be initially constituted and operated consistent with the UC2B Business 
and Strategic Plan and policies adopted by the Policy Committee, including those related 
to prices for the use of system assets. 

H. Alternatives. 

I. Consider and approve the 2nd Amended lGA at the August 5th Urbana Council 
meeting with Champaign Council's consideration and approval set for August 6th 

2. Consider and approve the 2nd Amended IGA at the August l2tll Urbana Council 
meeting regardless of whether the Champaign Council considers the maller at its August 6th 

. 13th . meetmg or August meetmg. 

3. Approve amendments to the 2nd IGA and then approve the 2,1(1 IGA as amended. 

I. Discussion of Alternatives. 
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I. Alternative 1 - Urbana Council action on the 2nd Amended IGA at its August 5th 

meeting. 

a. Advantages -

i. Allows for maximum number of days to address any concerns expressed in the 
NTIA approval process and to gain NTIA approval for the leasing and licensintg 
of the assets. 

ii. Provides best opportunity to gain approval of the leasing and licensing of the 
asset thereby avoiding State involvement and having to start the process from 
scratch. 

iii. Provides for creation ofNFP and reduces parties' financial and legal liabilities 
associated with the short and long term operation of the fiber network. 

iv. As a private entity, the NFP will be able to adapt to the competitive industry 
more efficiently than if UC2B continued to operate as consortium of the Cities 
and University. 

v. Board of Directors appointed by the Founding Entiteis thereby creating 
reasonable local oversight of the NFP. 

VI. Provides for compliance with the UC2B Business and Strategic Plan 
recommendations. 

vii. Does not preclude Cities or University from expanding the network within 
their rights-of-way in different ways, e.g. in conjunction with a private partner, as 
a municipal utility, or as a co-op. 

b. Disadvantages -

i. Requires quick turn-around time for approval by local parties with less time to 
deliberate. 

ii. Process requires significant staff time to make all of the required applications 
while construction and operations support is on-going. Alternative 2 will require 
direction from Councils to revise the proposed 2nd Amended 1GA so that they 
may still be placed on the next regular business meeting agendas. 

2. Alternative 2 - Urbana Council action at its August 12'h meeting. 

a. Advantages -

i. Allows some flexibility to offer amendments to the 2nd IGA and then discuss 
them with Champaign and the University. 

ii. Further advantages are dependent upon direction provided by the Councils. 
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b. Disadvantages-

i. Requires more time to be spent especially if the Councils propose different, 
competing, or conflicting provisions which must, thereafter, be negotiated 
between the Councils and the University. 

ii. Lack of approval of amendments and creation ofNFP may result in dissolution 
of Consortium as it is currently constituted upon expiration of the grant on 
September 30th thereby putting the entire UC2B business operation at risk. 

111. May delay the leasing and licensing of the assets thereby necessitating 
restarting the asset transfer approval process with the State of Illinois. 

iv. Requires further financial and staff support from each of the member agencies 
to address, negotiate and document agreed-upon modifications to the 
Intergovernmental Agreement and bylaws. 

v. Degree of advantages are dependent upon the respective Councils' directions 
and whether they are consistent or conflict. 

vi. Disagreement among the parties to the draft 2nd Amended lOA causes delay in 
the asset transfer application process. 

vii. May be more costly for the parties. 

3. Alternative 3 - Adopt amendments to the 2nd lOA followed by adoption of the 2nd 

lOA as amended. 

a. Advantages -

i. Permits the Urbana Council to recommend what it believes are appropriate 
chffi1ges to the 2nd lOA to address Council and public concerns. 

ii. Slows the process down allowing for more deliberation. 

b. Disadvantages -

i. Requires consideration of ffi1y Urbana Council approved changes to the 2
nd 

lOA 
by the Champaign Council and the University. 

ii. Creates less cushion to address issues which arise in the application process 
for asset transfer and the creation of the NFP. 

iii. Creates uncertainty that the process can be completed by September 30
th 

IV. May lead to disagreement between Urbana, Champaign and the University. 
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J. Community Input. 

There has been significant community input during this transition period. The UC2B 
Policy Committee meetings (including its July 24th meeting) at which the transition process has 
been discussed have been open to the public and involved public input. A joint study session 
involving Urbana's and Champaign's councils was convened on July 30th at which there was 
significant public input. The public has provided input outside of the aforesaid meetings to 
Urbana and Champaign council members. 

K. Budget Impact. 

The transition budget is incorporated into the 2nd Amended IGA. At this time, the terms 
of the draft 2nd Amended IGA maintain an estimated financial contribution by the City of 
Champaign, out of its General Operating Fund, of $104,000 through the period of 6 months after 
the creation of the NFP. The longer it takes to provide for the transition to the NFP the higher 
that contribution becomes. The same applies to the City of Urbana and the University whose 
estimated contributions for operations are $62,000 and $81,700 respectively. These estimates do 
not include any budget amendments that will be necessary to account for year-end actuals and re
budgets fi-om the prior Fiscal Year for unspent revenues, nor do they include any money for 
coustruetion during the transition period. 

L. Staffing Impact. 

The draft 2nd Amended IGA and the NFP draft bylaws have been prepared by the staff 
attorneys of the Founding Entities in conjunction with outside legal counsel. Since April, 
significant staff and counsel time has been devoted to preparation of these documents. They 
have been prepared based upon industry expertise and experience and consistent with the 
recommendations of the UC2B Business and Strategic Plan. 

Additionally, as lead agency for UC2B operations and the lead agency for construction of 
the portion of Phase I located in Champaign and all of Phases 2, 2.5 and 3, the City of 
Champaign devotes approximately 4 full time equivalent (FTE) positions to constructing the 
UC2B infrastructure and operation of the business as an internet service provider. Of these 
FTE's, 2.5 are temporary positions brought on specifically for the UC2B project. City staff 
manage 3 construction contracts and I contract associated with the purchase of materials and 
equipment related to construction; I engineering contract; and 7 operational contracts including 
call center services and infrastructure locating services, outside legal counsel and professional 
consulting services. Staff provide and supervise customer service representatives, and program 
and manage the UC2B customer management software via a contract held by the University. 
City staff provide UC2B customer support that handle requests for service ranging from 
subscriber billing inquiries and complaints to damaged service connections to requests for 
assistance to COlmect additional devices. Administratively, City staff manage the UC2B 
operations budget and capital fund for UC2B construction. Staff tracks its UC2B-related 
expenses, provides accounting for those expenses and, on a monthly basis, prepares requests for 
reimbursement for eligible expenses from Federal grant funds through the sub-award agreement 
with the ur. This is complicated because the City is not the grant recipient and does not have 
regular and ongoing access to current availability of grant funds. Staff also bills the UC2B 
member agencies for their pro-rata shares of the operational expenses incurred, i.e. 42% for 
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Champaign, 33% for UI and 25% for Urbana. City staff prepare public notices, agendas, 
minutes, reports and materials for the UC2B Policy Committee and the UC2B Technical 
Committee. 

This support as lead agency will remain through the transition process or until the NFP 
has hired or acquired the additional resources necessary to manage, operate and expand the 
network. As a result, the City will continue to have limited staff time available during this time 
to devote back to economic development priorities. 

ATTACHMENTS 

1. Draft Second Amended and Restated Intergovernmental Agreement. 

2. Draft NFP bylaws (which are attached to the Second Amended and Restated 
Intergovermnental Agreement). 

3. Draft initial NFP budget. 

4. UC2B Business and Strategic Plan Excerpt (Operational Structure and Governances). 

5. Excerpt from May 8, 2013 UC2B Policy Committee meeting minutes re: proposed 
bylaws. 

6. Excerpt from July 24, 2013 UC2B Policy Committee meeting minutes re: draft 
Second Amended and Restated Intergovermnental Agreement, including transition budget and 
draft NFP bylaws. 
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July-6l31 2013 Version 

SECOND AMENDED AND RESTATED 
INTERGOVERNMENTAL AGREEMENT PROVIDING 

FOR THE CREA TlON OF THE 
URBANA·CHAMPAIGN BIG BROADBAND CONSORTIUM 

THIS SECOND AMENDED AND RESTATED INTERGOVERNMENTAL AGREEMENT 
("Agreemenf' or "!GA") is made and entered into by and between the City of Champaign, a 
municipal corporation ("Champaign"), the City of Urbana, a municipal corporation ("Urbana") 
(collectively "Cities"), and the Board of Trustees of the University of Illinois ("Univers'lty"), a body 
corporate and politic of the State of Illinois, all with offices in Champaign County, Illinois, and 
collectively referred to as "Parties," 

A 

R 

C. 

D 

E 

F, 

G, 

H, 

I. 

J, 

Background 

Section 10 of Article VII of the Illinois Constitut\'bn of 197Qa'nd the Illinois 
Intergovernmental Cooperation Act, 5 I LCS.,220/1 et seq. en,(:ib1e the Parties to enter into 
agreements among themselves and Pj~p'/iqe authority for intergovernmental cooperation. 

'<i 

The Parties are committed to the principl'es oJ intergovernmental c09peration, 

In August 2009, the Universi(y submitted a prop,?sal ("Proposal') to the U.S, Department 
of Commerce ("Commerce")<seekin'gt,financial assIstance for the Urbana-Champaign Big 
Broadband project on behalf of the el~~~$,and the UnIversity. 

'<tnT " 

In September 2009, the Parties en~ered";~to ~d "Intt;rgovernmental Agreement Providing 
for the Creati?n of the 0rbana-ChaITjpaign Big fkqadband' C6nsortium" ("Agreement" or 
"IGA'} The <i;pnsortium "1ay be referred td t\1.roughoui as 'UC2B", 

s . 

The Parties desire that the CO,~sortium be operated and managed with clear lines of 
authority for i~plemel1ting PoJI.91~.~,ht~,achieve,itsmission and goals as set forth 'In this 
Agreement and as articulated fromIt!:Q1e to ti~e by the Parties. 

February 2010, yommerce awarded the University a grant of up to $22,534,776 for 
PrQject construction, conditioned on a local cost share of $6,722,149 ("Federal 
cori'St(uction Grant"). 

In Novemb~t 2010, the illInois Department of Commerce and Economic Opportunity 
awarded the Uhiversity a $3.5 million grant for construction of the Project ("State 
Construction Gra,rit"). 

In accordance with Section 6 of the First Amended and Restated IGA, the University has 
served as the Consortium's Lead Agency for purposes of applying for, receiving, and 
administering the Federal and State Grants. 

In August 2011, the University entered into subawards with Champaign and Urbana as 
sub recipients that govern the award of a portion of the Federal Construction Grant. 

In September 2011, the Parties entered into a non-binding Letter of Understanding 
acknowledging their changing roles and responsibilWes as the Project evolves, 
specifically as to operation of the constructed Project, with the intent to amend the IGA 



K. Effective June 5, 2012, the Parties amended and restated the IGA to incorporate the 
Letter of Understanding and to make other related changes, 

L. The Parties now desire to enter into this Second Amended IGA to transition operations 
of the System to a not-for-profit corporation. 

NOW, THEREFORE, the parties agree as follows: 

Terms of Agreement 

SECTION 1. DEFINITIONS 

"Business Plan" means the UC2B Business and Strategic Plan dated September 2012 and 
approved by the Parties, 

"Consortium" means the Urbana-Champaign Big Broadband Consortium ("UC28"), consisting of 
the members, equipment, personnel, and programs established by and operating pursuant to 
this Agreement and created to perform the tasks necessary to establish and maintain the 
broadbandSystem developed under this Agreement. 

"Consortium Coordinator" is an employee of the Lead Agency charged by the Lead Agency with 
the responsibility of administering, supervising, managing and directing the activities, programs, 
and employees assigned to the Consortium in order to successfully maintain, and operate the 
System. 

"Consortium Staff' means the staff of the Lead Agency assigned to work on Consortium 
activities under the direction of the Consortium Coordinator. 

"Lead Agency" means the Party designated by the Parties as having overall responsibility for 
Consortium operations on an ongoing basis in accordance with the policies established by the 
Policy Committee and this Agreement. The Parties acknowledge that the "Lead Agency" may be 
different for different parts of the overall undertaking. 

"NFP" means the not-for-profit corporation provided for by this Agreement to operate the 
System following the Start-Up per'lod. 

"Party" means the City of Champaign, lilinois, the City of Urbana, Illinois, and the Board of 
Trustees of the University of Illinois as s·lgnatories to this Agreement. A Party is a member of 
the Consortium. 

"Policy Committee" means the body created by this Agreement to approve the budget for the 
Consortium, to develop cooperative approaches regarding area wide broadband construction 
and operation and the concerns of each Party and to perform such other functions as are set 
forth in this Agreement. 

"Program" or "Project' means the design, construcflon, and operation of a fiber optic system in 
Champaign-Urbana and adjacent areas designed and operated to serve underserved, and 
vulnerable populations as required by the Federal Construction Grant. 

"System" means a series of fiber optic rings constructed as an open network, and including all 
fiber connections to the rings and to any premises constructed, operated by, or controlled by the 
Consortium. 
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"Technical Committee" means the body created by this Agreement to provide technical advice 
and recommendations to the Policy Committee. 

''Transfer'' means the conveyance of rights to use and/or to access the System, In the case of 
other Consortium assets, "transfer" means the alienation and/or assignment of such rights or 
liabilities as the case may be. 

SECTION 2. CONSORTIUM CREATED 

2,1. The Parties hereby create the Urbana-Champaign Big Broadband Consortium, an 
undertaking created to construct, develop and operate a coordinated, communitywide 
broadband System. Service from Consortium and access to Consortium services shall be in 
accordance with this Agreement 

2.2. The Consortium shall be a unit of the Lead Agency, subject to the Lead Agency's 
policies and procedures, except as otherwise specified in the Agreement. The Parties hereby 
authorize and direct the Lead Agency to operate pursuant to this Agreement, and the Lead 
Agency hereby agrees to operate pursuant to this Agreement. 

SECTION 3. CONSORTIUM MISSION 

The mission of the Consortium and its Parties is to: 

3,1. Coordinate the construction of the System and implement connections as required by 
the Federal Construction Grant; 

3.2. Lead development effort for connection to the System; 

3.3. Establish standards for quality of all connections; 

3.4. Maintain System records and make such records accessIble to the Parties; 

3,5, Provide to the Parties access to the System; 

3,6. Properly and efficiently administer, operate and maintain the System for its estimated 
useful life in accordance with the Special Award Conditions of the Federal Construction Grant~ 

3.7, Build multiple backbone rings identified in the Proposal; 

3.8. Build a Fiber to the Premise (FITP) infrastructure in the eleven (11) "underserved" 
census block groups identified in the Proposal; 

3.9. Provide fiber and develop options for providing Internet services to the FITP customers; 

3.10. Acflvate fiber services to the UC2B partners and investors; 

3.11. Complete the construction of the physical elements of the SystembeforeOctober 1, 
2013; 

3.12. Operate the System pursuant to thiS Agreement for the benefit of the community; 
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3.13. Provide System administration and ongoing System support, upgrades, and 
maintenance for Consortium-controlled assets; 

3.14. Provide services to the Parties in accordance with a work plan approved by the Policy 
Committee; 

3.15. Promote use of theSystem; and 

3.16. Establish operational, administrative, and procedural policy for System operations. 

SECTION 4. POLICY COMMITTEE CREATED 

The Policy Committee is hereby created in accordance with the following provisions: 

4.1. Members/Jip. 

(a) Upon formation, the Policy Committee shall be composed of six (6) representatives: two (2) 
representatives designated by the chancellor of the University of Illinois and two (2) by each of 
the chief administrative officers of Urbana and Champaign. Additionally, the Chair of the 
Technical Committee shall be an ex officio voting representative of the Policy Committee. The 
designations shall be made in writing and sent to the chancellor and the chief administrative 
officers of Urbana and Champaign. All representatives of the Parties shall be voting 
representatives. Representatives may be removed by the appointing authority. 

(b) Additionally, there shall be one (1) non-voting representative of the non-governmental sector 
and one (1) non-voting representative of small or speciallzed governmental users. Each of 
these non-voting representatives shall be appointed by the Chair and approved by the Policy 
Committee and shall serve for a three-year term. 

4.2. Voting. In those matters required by this Agreement to be decided by the Policy 
Committee, unless otherw·lse specified in this Agreement, the proposition voted upon shall not 
be considered approved unless it receives an affirmative vote from at least a majority of Policy 
Board representatives, or such greater percentage vote specified in this Agreement of all voting 
representatives of the Policy Committee in good standing at the time of the vote. 

4.3. Quorum. A quorum shall consist of a majority of voting representatives of the Policy 
Committee members in good standing. 

4.4. Unanimous Vote. In those matters required by this Agreement to be decided by a 
unanimous vote of the Policy Committee, a proposition shall not be considered adopted unless 
it receives an affirmative vote from the voting representative of each member that is in good 
standing at the time of the vote. 

4.5. Representative's Substitute. A deSignated representative to the Policy Committee may 
select a substitute to serve in his or her absence. Such selection shall be communicated to the 
Consortium Coordinator and Policy Committee Chair pr"lor to the commencement of the 
meeting. 

4.6. Regularity of Meetings. The Policy Committee shall meet at least monthly. Other 
meetings may be calJed at the request of the Policy Committee Chair or any two (2) of the voting 
representatives of the Pollcy Committee. 
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4.7. Open Meetings Act. The Policy Committee shall adhere to the requirements of the 
state's Open Meetings Act. 
SECTION 5. POLICY COMMITTEE FUNCTIONS AND RESPONSIBILITIES 

The Policy Committee shall have the following functions and responsibilities: 

5.1. MissionIBy-Laws/Committees. The Policy Committee shall have the authority to adopt a 
mission statement, to enact procedural bylaws governing or directing the activities of the 
Consortium, provided such mission statement and bylaws do not conflict with the terms of this 
Agreement, and to create such committees as it deems advisable. 

5.2. Officers. The Policy Committee shall elect a Chair and such officers as it deems 
advisable from among the voting representatives every two (2) years in June, unless a vacancy 
sooner occurs, in which case the election shall occur within thirty (30) days after the vacancy. 

5.3. Genera/ Responsibilities. The Policy Committee is responsible for approving policy, 
priorities, budget, work plan, and technical standards. 

5.4. Budget. 

(a) The Policy Committee shall annually approve a budget and approve amendments to 
said budget and expenditures as from time to time deemed necessary by the Parties. 

(b) The tentative budget for each year shall be submitted by the Lead Agency to the Policy 
Committee during March of each year. 

(c) Unless a new budget is approved by July 1st of any year, the last previously approved 
budget shall conflnue from year to year. 

(d) The format of the budget shall conform to the format of the Lead Agency's budget unless 
otherwise directed by vote of the Policy Committee. 

5.5. Intergovernmental Agreement. The Policy Committee may approve contracts with other 
governmental entIties to provide some or all of Consortium services on a contractual basis. 

5.6. Purchases. The Policy CommIttee may approve contracts for the purchase of goods or 
services with units of federal, state and local units of government, private corporations, not-for
profit organizations, partners and individuals. All such purchases shall be made in accordance 
with the purchasing policies of the Lead Agency. 

5.7. Gifts. The Policy Committee may approve the application for agreements for the receipt 
by the Consortium of grants, loans, gifts, bequests, funding, in-kind services from federal, state 
and local units of government, and from public and private sources. 

5.8. Lead Agencv. The Policy Committee may designate the Lead Agency by at least a two
thirds (2/3) affirmative vote of all voting representatives in good standing at the time of the vote, 
provided that no Party shall be deSignated Lead Agency without its consent. Consent shall be 
given in writing to the other Parties by the chief administrative officer or chancellor of the Party.lf 
the Lead Agency desires to withdraw as Lead Agency, it shall notify the other Parties at least 
180 days prior to the beginning of the fiscal year, except that if the other Parties fail to pay their 
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shares of the administrative costs within thirty (30) days after a request to do so, the Lead 
Agency may resign immediately and the Policy Committee may designate a new Lead Agency. 

5.9. Technical Committee - Generallv. The Polley Committee shaH appoint the Technical 
Committee. Each voting Policy Committee member, except the ex-officio Technical Committee 
Chair, may appoint up to two (2) persons to the Technical Committee, one of whom shall be 
designated as the voting representative of the member. The Policy Committee member may 
authorize an alternate Technical Committee voting representative to vote when its regular 
member is absent for the Technical Committee meeting. The aPPointing Policy Committee 
member may remove the member of the Technical Committee appointed by that member. 

5.10. Role of the Technical Committee. 

(a) The Technical Committee shall make recommendations to the Policy Committee 
concerning: (1) hardware requirements; (2) software requirements; (3) networking; (4) 
standards; and (5) other aspects of the System as requested by the Policy Committee. 

(b) Recommendations of the Technical Committee shail be by majority vote, though 
consensus of all voting participants is desirable. 

(c) Prior to the purchase of equipment related to the infrastructure, software or hardware or 
the adoption of technical standards that has the potential to impact the System operations 
or the overaJi operation of the infrastructure, the Technical Committee shall seek input 
from all of its participants, including nonvoting participants F prior to recommending the 
purchase, or recommending a technical standard. 

5.11. Fee Policies. The Policy Committee shaH have the authority to set fees for usage of the 
System by a majority vote of voting representatives. 

5.12. The Policy Committee shall be dissolved as of the time and date that the governing 
board of the NFP convenes its first meeting. 

SECTION 6. LEAD AGENCY DESIGNATED 

6.1. The Lead Agency for the purposes of applying for, receiving and administering the 
Federal and State Construction Grants shall be University. University will continue as the Lead 
Agency for grant financial administration and will be responsible for financia! reporting until the 
!ater of September 30,2013 or the date on which the Federal Construction Grant is closed. 

6.2. The Parties agree to meet to determine the Lead Agency for the purposes of 
administering or performing the operational phases of the grant. 

6.3. The Lead Agency for operations shall be Champaign, with the responsibHlties set forth at 
Section 7 of the IGA, including: 

(a) Provide staff support to the Policy Committee; 

(b) Coordinate UC2B activ',ties as d'lrected by the Policy Committee; 

(c) Market UC28 services to the deSignated census areas, anchor 'Institutions, and third 
parties (private and public) that might wish to use UC2B services; 
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(d) Plan and manage operations during and after the construction period; and 

(e) Manage the construction process, 

SECTION 7. LEAD AGENCY DUTIES 

7,1. The Lead Agency for operations shall be responsible for, and is hereby empowered to 
take, all actions to support the overall operation of Consortium and its affairs in accordance with 
this Agreement and the mission, goals and objectives approved by the Policy Committee, 
These duties include, but are not limited to: 

(a) Employing and superv'lsing all personnel assigned to the Consortium in accordance with 
the Lead Agency)s policies and procedures, including, but not limited to, hiring, firing, 
disciplining, establishing incentives, benefits, negotiations with unions, and all other 
employment dedsions. 

(b) Directing the management and supervision of all employees assigned to Consortium 
duties in accordance with the policies and procedures of the Lead Agency. 

(c) Incurring and paying, on the behalf of the Parties and in accordance with this 
Agreement and the Consortium's approved budget, all Consortium expenses. 

(d) Entering into all contracts, lease and procurement agreements in accordance with this 
Agreement, the approved budget, and the policies and procedures of the Lead Agency, 
including the acquisition of interests in real property as necessary to complete the 
Project. 

(e) Expending funds in accordance with the Consortium's approved budget. Purchasing 
shall be conducted in accordance with the Consortium approved budget and the 
purchasing policies and procedures of the Lead Agency. 

(f) Providing aU personnel administration, financial support staff, insurance, legal advice 
and management support and services in accordance with this Agreement and the 
approved Consortium budget and the policies and procedures of the Lead Agency. 

(g) Billing and collecting from each Party its share of the cost of the Consortium's operations 
as provided in this Agreement and the approved annual budget and work plan of the 
Consortium, 

(h) Overseeing the establishment and implementation of policies and procedures at the 
Consortium staff level to implement the mission, goals, and work plan of the Consortium. 

(i) Developing a proposed annual budget and work plan and administering the approved 
budget, expenditures, and work plan in accordance with this Agreement. 

(j) Providing staff support, including the recording and distribution of the agenda and 
minutes for the Policy Committee and Technical Committee, and bringing 
policy/technical issues to the committees as appropriate. 

(k) Providing necessary office space, furnishings, equipment, hardware, software, and 
technical support for the Consortium to operate. 
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(I) Providing generally for the audit, accounting for, receipt, and custody of Consortium 
funds. 

(m) Holding certain acquired property in trust for Consortium purposes. 

7.2. The Lead Agency shall be entitled to reimbursement for the costs it incurs in performing 
these functions, which costs shall be included in Consortium's budget, as amended from time to 
time in accordance with this Agreement. The formula for cost reimbursement shall be 
established as part of the funding formula. 

SECTION a.PARTY RESPONSIBILITIES 

Each Party shall: 

8.1. Utilize the System only in accordance with Consortium polic"les; 

8.2. Provide two (2) people to serve as active voting representatives on the Policy 
Committee; 

8.3. Provide at least one (1) staff person to serve as an active voting representative for the 
Technical Committee. 

8.4. Provide information on a regular or as needed basis to the Consortium in order to 
maintain current information necessary for the Consortium to fulfill its mission; and 

8.5. Pay for Consortium activities in accordance with this Agreement. 

SECTION 9. INTERIM FUNDING AND SUPPORT DURING START-UP PERIOD 

9.1. The Start-Up period is defined as beginning August 15, 2011 and ending September 30, 
2013. 

9.2. Planning for operations, and marketing UC2B services, wlll require expenditures that 
cannot be funded by either the Federal or State Construction Grants due to grant restrictions 
and lack of sufficient funds, and the Parties recognize that UC2B may run a deficit during the 
Start-Up period 

9.3. The Parties will share non-construction costs during the Start-Up period as follows: 33% 
- University; 42% - Champaign; 25% - Urbana. The Parties will cooperate in good faith to make 
sure all allowable and eligible costs (as defined by federal grants admin'rstration law) incurred by 
them in performing the Project are reimbursed by the Federal Construction Grant, or by any 
other third party funding that may later be secured. The funding formula shall take into account 
each Party's contribution to the Consortium of existing fiber or facHlties already constructed by 
the Party. 

9.4. Attachment A to this Agreement is a preliminary budget for Start-Up services through 
September 30, 2013. The Parties recognize that the budget is an estimate only. Each Party will 
make best efforts to include its share in its annual institutional budget. 

9.5. Personnel assigned to the Project will provide support to the Lead Agencies and Policy 
Committee as reasonably requested. University will assign appropriate personnel to assist 
Champaign in performing Lead Agency - Operations activities through September 30, 2013. 
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9.6. RESERVED. 

9.7. On or about September 30, 2013, with consent of the Department of Commerce's 
National Telecommunications Information Administration eNTIA"), the UC28 will transition 
System operations to the NFPin accordance with Section 9A 

SECTION 9A,TRANSITION TO NON-PROFIT CORPORATION, 

9A 1. The Transition Period is defined as beginning July 1, 2013 and ending the later of 
January 31,2014 or six (6) months after formation of the NFP and the Transfer of System and 
other Consortium assets by UC28 to the NFP. 

9A2. Consistent with the Business Plan, the Lead Agency ~ Operations shall form and cause 
to be lawfully organized an NFP to be known as "Urbana~Champaign Big Broadband" dOing 
business as "UC28" substantially in accord with the Bylaws attached hereto as Exhibit C. The 
NFP organizational documents shall provide that the NFP shaJi be responsible for the long-term 
operation of the System within the corporate limits of the Champaign, Urbana and the Village of 
Savoy, which shall also include such property owned or controlled by the University. 

9A3. Upon the latter of the formation of the NFP and receipt of NTIA approval, if such 
approval is necessary, the Parties shall, in a timely manner, Transfer the System and other 
Consortium assets, contracts and liabilities to the NFP as may be necessary to operate and 
maintain the System. All Transfers of the System shall provide for either their termination or a 
reversionary interest in Champaign as Trustee for the Consortium, as the case may require in 
the event of dissolution of the NFP. 

9A4. The Parties shall, in a timely manner, grant to the NFP such rights of use of their 
respective public rights-of-way as are necessary for all purposes associated with the operation 
of the System. No Party shall charge the NFP any license fee for the use of any such right-of
way until the NFP enters into a binding and enforceable contract with a third party for the 
operation of the System or part thereof, which operation may include expansion of the System. 
When the NFP becomes obligated to pay a fee for the use of the public rights-of-way, the NFP 
shall pay the fee to Champaign, on behalf of the Parties, determined as follows: 

(a) The license fee shall be determined by agreement of the City Manager of Champaign, 
the Mayor of Urbana and the Chancellor of the University or their designees (panel 
members), within forty-five (45) days after the date of notice by the NFP of a need for 
such determination. If the City Manager, Mayor and Chancellor are unable to reach a 
unanimous decision within this time period, each shall present relevant information to a 
third party to be selected by a majority vote of the panel members within fourteen (14) 
days after the expiration of the forty-five (45) days. The cost of the third party shall be 
shared equalJy. The third party shall determine the rate or formula within fourteen (14) 
days from presentation of the information. Such determination shall consider the rates 
currently charged for use of the rights-of-way by the Parties. Such rates shall be uniform 
for use of the right-of-way in all jurisdictions. Such determination shall be binding on 
Champaign, Urbana, and the University. 

(b) Champaign shall distribute the license fee among the Parties according to the formula 
set forth in Section 9.3. 
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gAS. The Parties acknowledge that the NFP's role is to assume the Consortium's ongoing 
responsibilities for maintaining and operating the System for its useful life in accordance with the 
Federal Construction Grant. In order to facilitate creation of the NFP and the orderly and 
smooth Transfer of Consortium assets and the assignment of contracts, and obligations related 
thereto and their management, the Parties may continue to provide limited funding and staff 
support to the NFP according to the formula set forth in Section 9.3 consistent with the budget 
provided for in gAB. Champaign shall contract with the NFP to provide such services for a 
limited period of time during the Transition Period. 

gAG. Attachment B to this Agreement is a preliminary budget for the Transition Period. The 
Parties recognize that the budget is an estimate only. Each Party will make best efforts to 
include its share in its annual institutional budget. 

9A7. The Lead Agency. when organizing the NFP, shall include within the NFP's 
organizaflona! documents, including but not necessarlly limited to Its Articles of Incorporation 
and its Bylaws, an organizational structure and process substantially in accordance with the 
Bylaws attached as Attachment "C" and other elements of this Agreement. 

gAB. The Parties agree to perform all acts attributed to the Parties under the Bylaws including 
but not limited to providing transition support and making appointment to the NFP Board of 
Directors in a timely fashion, setting a price and arranging for use of rights-of-way in the 
respective jurisdictions, and generally fostering the efforts of the NFP. 

SECTION 10.ADDITIONAL COMMITMENTS 

10.1. The University will purchase for UC2B, up to 1 Gigabit per Second (Gbps) of Internet 
connectivity for five years, starting with the August 15, 2012 commencement of UC2B retail 
services. 

10.2. The University will offer up to 1 Gbps of data transport between Chicago and campus for 
five years at no cost to UC2B startlng with the August 15, 2012 commencement of UC28 retail 
services. 

10.3. RESERVED. 

10.4. (a)With the August 15, 2012 beginning of reta"ti serv·lces, the University will lease space 
for UC2B core network equipment to UC2B in Telecommunications Nodes 8 and 9 (Enterprise 
Works and the Siebel Center), beginning at a rate of $1 ,000 per month per Node and for so long 
as needed for System operation. University may adjust the rate from time to time to reflect 
effects of inflation based on the Consumer Price Index. UC2Bwili pay electrical power usage 
and a charge for coaling based on the actual electrical power usage. 

(b) UC2B may use one rack for fiber termination, but not electronic equipment, in Node 2-
Scott HalJ, at no charge so long as needed for System operation. 

(c) UC2B personnel will have access to the UC2B spaces in Nodes 2, 8 and 9 twenty-four 
hours-a-day, every day of the year via proximity cards (prox cards) supplied by the 
University to UC2B personnel. Charges for the space in Nodes 8 and 9 will start with the 
August 15, 2012 commencement of UC28 retail services. 

10.5. Each Party will enter into 20-year Indefeasible Rights of Use agreements (IRUs) with 
UC2B for use of specified strands of dark fiber on the seven UC2B rings and five UC2B sub-
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r'ings. UC2B will enter into renewable five~ year fiber maintenance agreements with the Parties 
for such regular maintenance expenses as utility locating and fiber repair. 

10.6. The University will operate and maintain core network equipment and electronics for two 
years starting from the August 15, 2012 commencement of UC28 retail operations. The core 
network electronics consist of all UC2B electronics located in University nodes 8 and 9, as well 
as the electronics located in the 12 neighborhood cabinets. Neither the electronics located at 
customer sites nor the UC28 fiber infrastructure are supported by the University. UC2B and the 
University may contract for support of the core network electronics following the two-year 
period. 

10.7. Construction. Whenever this Section 10 refers to UC2B, it shall include the successor 
NFP referred to in Section 9A or an entity affiliated with the UC2B NFP. 

SECTION 11. GENERAL ADMINISTRATION 

11.1. Contributions. Each Party shall contribute to the Consortium budget and expenses 
based on a cost-sharing formula established from time to time by the Parties, Any Change in 
the formula may be made by a unanimous vote of the Policy Committee. 

11.2. Records. The Lead Agency shall maintain financial records regarding Consortium 
operations and finances in accordance with generally accepted governmental accounting 
standards, which records shall be available at the Lead Agency's finance offices for inspection 
by any of the Parties during regular business hours. 

11.3. Invoices. The Lead Agency shall invoice each Party on the first day of each quarter for 
the next quarter's service for its share of Consortium costs based on the approved cost sharing 
formula 

11.4. Pavment. The Parties shall pay said bills within thirty (30) days of receipt of an invoice 
for the same. 

11.5 Audit. Consortium financial records shall be audited on an annual basis by the outside 
accountant used by the Lead Agency for its other audits and the cost of such audit shaH be 
considered an operating expense of Consortium. 

11.6 Universitv. All commitments by the University are subject to constitutional and statutory 
restrictions and limitations binding upon the University and to the availability offunds. 

11.7. Fiscal Year. The Consortium's fiscal year shall be from July 1 to June 30. 

SECTION 12. RIGHT-OF-WAY AND REAL PROPERTY ACCESS; CONSTRUCTION 

12.1. Right-of-Way. Construction and the continued existence of the System network will 
require access to and a continuing presence on, over and under the public right-of-way and real 
property ofthe Parties. 

(a) The Consortium shall have a continuing license to utilize the right-of-way and real 
property of the Parties in order to effectuate the purposes of this Agreement. This 
license shall continue after a Party withdraws from the Consortium and for so long as the 
System is operated by the Consortium, or its successor. 
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(b) Any use of the right-of-way shall be subject to all ordinances of general application 
concerning right-of-way, including right-of-way fees and to Section 9A4. 

(c) The Consortium shall disclose all encumbrances of land, easements, and rights-of-way 
to NTIA, which shall not accept any encumbrance that interferes with the construction, 
intended use, operation or maintenance of the System during its estimated useful life. 
When requested by NTIA, the Consortium shall furnish evidence satisfactory in form and 
substance to NTJA, that title to real property is vested in the Consortium or ·Its Parties 
and that it has obtained any rights-of-way, easements, State and local government 
permits, long-term leases, or other property interests. 

(d) The Consortium or the Parties, as the case may require, shall execute a security interest 
or other statement of NTIA's interest in real property including the broadband fadlities 
and equipment acquired or improved with federal funds acceptable to NT1A, which must 
be perfected and placed on record in accordance with local law. The security interest will 
provide that, for the estimated useful life of the real property, facilities, or equipment, the 
Consortium or the Parties will not sell, transfer, conveyor mortgage any interest in the 
real property, including broadband equipment acquired or improved, in whole or in part, 
with federal funds made available under the Federal Construction Grant, nor shaJl the 
Consortium or the Parties use the real property including the broadband facilities and 
equipment for purposes other than the purposes for which the Federal Construction 
Grant was made without the prior written approval of the NTIA grants officer. Such 
approval may be withheld until such time as the Consortium pays to NTIA the federal 
share of the real property, including broadband facilities and equipment as provided in 
15 C.F.R. 14.32. The security ·Interest shall be executed in advance of any sale or lease 
and not later than closeout of the Federal Construction Grant. 

(e) All interests in real property obtained by the Lead Agency, or by any Party, for 
construction, maintenance or use of the System shall be held by the acquiring Party in 
trust for the Consortium. 

12.2. Construction. The Parties shall cooperate to accompllsh construction on right-of-way 
within each Party's jurisdiction, or the Lead Agency shall, on behalf of the Consortium, contract 
directly with a third party to accomplish the construction. 

(a) All construction shall be subject to all federal and state laws applicable. 

(b) After the construction is completed, the conduits and fiber within the conduits, in addition 
to the license to util"lze the right-of-way and real property for the operation of the System, 
shall be held by the acquiring Party in trust for the Consortium. 

SECTION 13.wITHDRAWAL OF PARTY 

13.1. Withdrawal. 

(a) A party may withdraw its participation in the Consortium as of July 1 of any year by 
giving written notice to each of the other Parties. Such notice shall be given prior to December 
31 of the year before the desired termination date. 

(b) If a Party withdraws its partiCipation, its authority to appOint members to the NFP Board 
shall cease as of the effective date of withdrawal. 
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(c) A Party shalJ also be deemed to have withdrawn from participation in the Consortium if it 
fails to perform any act required to be performed by Article 9A if any of the other Parties has 
requested the Party to perform and such refusal to perform persists for twenty-eight (28) days 
without reasonable grounds. Failure to appoint a Board Member to the NFP Board within 
twenty-eight (28) days of notice of vacancy shall be presumed to be an unreasonable failure to 
perform under this section. 

13.2 Default. If a Party defaults on any of its obligations, one or both of the non-defaulting 
Parties shall provide written notice to the defaulting party which notice shall specify the 
nature of the default The Defaulting shall have twenty-eight (28) days in which to either cure 
the noticed default or state why the said Party is not in default. In the event that the default is 
not cured to the satisfaction of the non-default'lng Parties the defaulting Party shall be 
deemed to have automatically withdrawn from the Consortium, Nothing herein shall be 
deemed as a waiver by the non-defaulting parties of any other remedy, whether in law or in 
equity, which any of the non-defaulting Parties may have against the defaulting Party. 

SECTION 14. LIMITED CONTINUATION OF CONSORTIUM/DISSOLUTION 

The parties intend to maintain the Consortium as a continuing operation for the limited purposes 
of recovery of assets in the event of a dissolution of the NFP. However, should any party 
elect to withdraw its partiCipation in and support of the Consortium, then the Consortium may 
continue in operation for the benefit of the remaining Parties. 

SECTION 15. EQUIPMENT; USE AND OWNERSHIP; LOAN EQUIPMENT 

15,1, Unless otherwise prohibited by law and as otherwise prescribed by law, all tangible and 
real property purchased by a Party for the Consortium shall be held in trust by that Party for 
Consortium use, subject to the federal interest described in Section 12( d). 

15.2. Any Party may, with approval of the Policy Committee, loan persona! property 
or equipment to the Lead Agency for the use of the Consortium. Such property shaH continue to 
be owned by the Party, and the Lead Agency shall keep written records of such loaned 
equipment. If the Party owning the loaned equipment wishes to withdraw it from Consortium 
service, that Party may do so provided that, if in the opinion of the Consortium Coord'mator, the 
property is essential to the Consortium and requires replacement to ensure consistency and 
proper functioning of the Consortium, then such loaned equipment shall be withdrawn only after 
providing a reasonable notice of withdrawal to the other Parties. 

SECTION 16.RIGHTS OF WITHDRAWING PARTY TO CONSORTIUM ASSETS 

A"Pa,rty teFftlfRaiffi:gwithdrawinqfrom-#s partiCipation i"n the Co~s()rtium ~hafi conHnu'Edo hord ifl 
trust.fl'lf property Purchased by that Party for System purdoses and shall permit the Consortium 
or"NFP' as'the case may be to u'se the property for its 'useful life for System purposes. ~ ,:' 
fi.A..a.R.Btal iRte~est in eE!ldipme~fG-R-a.s~~t!ffi--e~ef8-Nen prior te the d~ . 
paft,y:.&--tBfffiinatio-A-flf--i-R-asset&-feeeveEe-4--!tv:the-GeAWFtiu.ffi-tlM€f",a8-V=GfHiditiooal-tFaf1-&fef--0f
assels-lG-tOO-NFP, SUoR-e~uipment or p'oGeeds d~~ipfReAtc 
sfta.l-I....Gootintle te be USOg fer tAo centlm18d epOFatioA ef CensortitlfA-HAt-i-l--GeASflfti.um-i.s
eissol'Jed. 

SECTION 17.~ DISPOSITION OF CONSORTIUM ASSETS UPON DllfscH::UTf0N, 

Upon dissolution of Consortium, unless the .E~arties otherwise agree: 
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17.1. Within 30 days after the last of the .Ef3"arties to agree to dissolve or when 2 or 3 .Eftarties 
terminate particlpa,tic:n, i~.,t.he C.o~s,?0i.utr1, the .EJ3arties shall select a person technically qualified 
to evaluate the !.g§:§§!~, Qlit6~: Q~;t5§1idlQaij?fJd. ~~gDe~t_a.m~l}n~r §J1q cn§l1h9d_of disposition .in a 
written report. Said person shall, within sixty (60) days after the last of the EJ3arties- to selecia 
representative, suggest the manner and method of d'lsposition of the assets to the Eftarties in 
their written report. The person selected shall be guided, but not be restricted, by the following 
principles, unless otherwise requ'lred by Jaw: 

(a) The location of the asset, if the iocation is important to the usefulness of the asset; 
(b) Whether an asset would be useful only when used in conjunction with another asset; 
(c) The impact on any user who is, or may be impacted, by the disposition; 
(d) The replacement value of the asset; 
(e) The population served by the asset; 
(f) Any federal regulations which govern the disposition of the assets. 

17.2. If the chief administrative officer of any party is not evidenced agreement within twenty
eight (28) days after receipt of the report, by notifying the Chief Administrative Officer of the 
other fftarties in writing, the Eftarties shall be deemed to have not agreed on the disposition by 
this method and proceed to Section 17.3 below. 

17,3, All ~§'s'els~llei~lji1Jt!Js'fl?Y:lI6'O;C:e§g;l'\g§5Gy:!on behalfofthepafliesConsortium shall be 
sold at a pub!'ic sale, and the proceeds, after deducting all costs of sales and any unpaid -
obligations relating to such a~set: .. ?,r operating expenses of the Consortium, shall be divided 
among the ~ftarties in equal :g;;m9,~htK 

17.4. Anyone (1) or more of the parties shall have the right to purchase such assets at their 
fair market value prior to any public sale. Such fair market value shall be determined by 
unanimous vote of the PartiesPBllBy GOFf'm;",:tee. If a party wishes to purchase such assets or a 
particular asset for the fair market value, the matter will be decided by lot. Any persons 
purchasing assets in the right-of-way of a government unit, including the right-of-way of the 
EJ3arties, shall be required to enter into an agreement with that governmental unit for the use of 
the right-of-way, and there shall not be any conti~uin,~..rI~ht to use the right-of-way of a 
governmental unit as an inherent aspect of the P~Yl9ha~.§!.. .. . .. .. . 
SECTION 18.-INSURANCE. 

The Lead Agency shall procure and maintain, during the term of this Agreement or any 
extension thereof, sufficient property insurance to cover the replacement value of Consortium 
equipment and all equipment loaned to the Consortium, against all direct Joss or damage. The 
cost of any such insurance shalJ be a cost of operating the Consortium, to be borne by the 
Parties in the same manner as other costs in accordance with this Agreement. The Lead 
Agency shall procure and maintain liability and worker's compensation insurance for Consortium 
operafions in accordance w'lth insurance purchase standards for its other operating 
departments. The insurance shall name each Party as additional insured under the liability 
policy procured. 

SECTION 19, LIMITATIONS OF PERSONNEL 

No employee shall have authority to commit, obllgate or bind any Party to any contract or 
obligation unless specifically authorized by said Party, except as provided for in this Agreement. 
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SECTION 20. AMENDMENTS 

This Agreement may be amended in writing at any time by agreement of all Parties. 
Amendments shall refer back to this Agreement and to subsequent amendments, if any, on the 
same subject and shall specify the language to be changed or to be added. The execution of 
any amendment shall be authorized by passage of an appropriate ordinance or other proper 
and lawful corporate action by the corporate authorities of each Party. When a Party terminates 
its part'icipating in the ConsorHum, the Parties will amend this Agreement accordingly. 

SECTION 21.RESERVED. 

SECTION 22. EFFECTIVE DATE 

This Agreement shall be effective on the date signed by the last Party to sign the Agreement. 

SECTION 22A. EXPIRATION DATE AND SURVIVAL 

All provisions of this Agreement shall be inoperative as of the date the Transition Period ends, 
provided however, that Sections 9A, 10 and 12.1,13,14.16,17,20, 22A, 22B of this 
Agreement shall continue to be operative and binding according to their terms, 

SECTION 22B. ASSETS IF NFP DISSOLVED 

(a) Where Champaign, as Trustee for the Consortium, is entitled to receive a distribution of 
assets under either a v9!untary or involuntary dissolution of the NFP, Champaign shall, prior to 
accepting the distribution ofthos~ assets, promptly notify the other existing Consortium 
members of the proposed_distrib,ution. The Consortium members shall meet and confer to 
determine how the assets may be best used for the good of the community 

(b) Any costs attendant on the transfer of the lease and/or license rights and qistributiqO of 
interests and other assets from the NFP to the Consortium and incurred by Champaign or any 
other Party shall be shared equally by the eXisting Consortium members, Parties who have not 
withdrawn from the Consortium. 

SECTION 23. NOTICES 

Notices hereunder shall be provided personaJ!y or by first class mail to the Chancellor of the 
University and to the Chief Administrative Officer of each Party and to the attorney representing 
each Party, The date of the notice shall be the date of receipt. 

SECTION 24. APPLICABLE LAWS 

On performing the obligations hereunder, the Parties shall comply with all applicable federal, 
state and local laws and the terms of any grant agreements. 

SECTION 25. COUNTERPARTS 

This Agreement may be signed in several counterparts, each of which shall be considered an 
originally executed agreement for all purposes. 

CITY OF CHAMPAIGN CITY OF URBANA 
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By:-=.,,---~ _______ _ 
City Manager 

Date: ___________ _ 

A TIEST:_---;;:-c--;:c---,-____ _ 
City Clerk 

APPROVED AS TO FORM: 

City Attorney 

THE BOARD OF TRUSTEES OF THE 
UNIVERSITY OF ILLINOIS 

By: __ ~----------
Mayor 

Date: ____________ _ 

A TTEST:_----=.,,---=--,---_____ _ 
City Clerk 

APPROVED AS TO FORM: 

City Attorney 

By:_~~-------------
Comptroller 

Date:. _____________ _ 

Chancellor 

Business Office 

Attachments: A. 
B. 
C. 

Preliminary Startup Budget (Section 9.4) 
Transition Budget 
Proposed NFP Bylaws (Section 9AS) 

J:ILEG\WOROIUC2Bllntergovernmentai AgreementlComparison Of 1st And 2nd Amended & Restated IGA Revised By FCS 7-31-
13.Doq _ _ _ _ _ __ _ 
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DRAFT 7/31/13/11'.10 a.m. 

BYLAWS 

OF 

URBANA-CHAMPAIGN BIG BROADBAND,JjN£, . 

an Illinois not for profit corporation 

ARTICLE I 

CORPORATION 

Secti~L--.Uill.l1.'£': The name of the corporation shall be the Urbana-Champaign Big 
Broadbandd·H·&, (the "Corporation,"). 

Section 1.2. Statement of Role and Purposes. The Corporation shall be organized and 
operated exclusively for charitable, educational or scientific purposes within the meaning of 
Section 501 (c)(4) of the Internal Revenue Code of 1986, as amended, or the corresponding 
provision afany subsequent federal tax Jaws, including but not limited to the following: 

A. to relieve the burdens of government by building, supporting and maintaining 
infl'ustructure for the provision of high-speed internet services to certain areas 
located in the State of Illinois; 

B. 

c. 

to provide high-speed internet services to certain governmental, educational and 
not-far-profit entities, including enhanced educational and training opportunities, 
and uruf.efpl'ivttegee-unserved and undcrservedm--etftbeFs--e-f-.#w---'rul'Tlixareas;--anB 

to promote economic development and digitaJ inclusion as it relates to broadband 
communication and technology, as well as to reduce the digital divide between 
classes of the public.,- and to stimulate job C'r~atiod: 

D. to provide equipment, educational materials and low or no cost services for 
remediation of digital divide concerns if possible within the parameters set by the 
Board.,-~and 

The Corporation shall have all powers granted to not-far-profit corporations organized 
pursuant to the Illinois General Not For Profit Corporation Act of 1986, as amended from time to 
time (the "Act"), including without limitation the power to acquire real and personal property by 
purchase, gift, grant, devise or bequest, and to hold, own, accept and dispose of the same for the 
purposes of the Corporation. One of the responsibilities of the Corporation shall include 
fulfilling the U.s. Department of Commerce National Telecommunication and Information 

Bylaws of Urbana-Champaign Big Broadband/Inc. 
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Administration Broadband Infrastructure Grant No. NTIOBIX5570044 ("Federal Grant") to 
provide public access to broadband services. 

No substantial part of the activities of the Corporation shall be the carrying on of 
propaganda, or otherwise attempting to influence legislation. Additionally, the Corporation 
shall neither participate nor intervene in (including the publishing or distribution of statements) 
any political campaign on behalf of (or in opposition to) any candidate for public office or public 
referendum question. 

ARTICLE II 

OFFICES 

Section 2, 1. Registered Office. The Corporation shall continuously maintain in the 
State of Illinois and within the corporation Jimits of the City of Champaign or the City of 
Urbana, a registered office and a registered agent \vhose business office is identical with such 
office. 

Section 22.. Other Offices. The Corporation may have other offices either within or 
without the State of Illinois, as the Board of Directors may designate or as the business of the 
Corporation may from time to time require. 

ARTICLE III 

MEMBERS 

Section ].1. Members Prohibited. The Corporation shall have no members. 

Section 3.2. Effect of Prohibition. Any action which by statute would require notice to, 
the presence oC or the vote, consent, approval or other action by the members shall only require 
notice to, the presence of, or the vote, consent, approval or other action by the Board of 
Directors. 

Section 3.3. AS$ociates. Nothing in this Article III shall be construed as limiting the 
right of the Corporation to refer to persons associated with it as "members," even though such 
persons are not members, and no such reference shall constitute anyone a member, within the 
meaning of Section 101.80 of the Act or corresponding section of any subsequent law. The 
Corporation may confer by amendment of these Bylaws some or all of the rights ofa member as 
set forth in the Act on any person or persons who do not have the right to vote on changes to the 
Corporation's Articles of Incorporation, or on a merger, consolidation, or dissolution of the 
Corporation, or on a distribution of the Corporation's assets, or on a sale, lease, exchange or 
mortgage of assets, but no such person shall be a member within the meaning of Section 101.80 
of (he Act 

Bylaws of Urbana-Champaign Big Broadband,lnc. 
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ARTICLE IV 

BOARD OF DIRECTORS 

~ection ~ POW~.LS and Responsibilities"" Except as otherwise provided by law, the 
Articles of Incorporation or these Bylaws, the Board of Directors shall have and exercise full 
power and authority to do all things deemed necessary and expedient in the governance, 
management and control of the business and affairs of the Corporation, including, but not limited 
to, hiring an Executive Director and other necessary stan~ establishing policies to guide the 
operation of the Corporation and determining the Corporation '5 program of services. 

Section 4.1.1. Operation of System. The Board of Directors shall assure that the 
Corporation shall be and remain responsible for the long~term operation within the corporate 
limits of the City of Urbana, City of Champaign, and Village of Savoy, including such property 
owned or controlled by the University of Illinois located in one or more of the aforesaid 
municipalities of the series of fiber optic rings constructed as an open network, and including all 
fiber connections to the rings and to any premises constructed, operated by, or controlled 
(hereinafter, the "System") by the predecessor of the Corporation (the entity hereinbefore 
referred to as the "Urbana~Champaign Big Broadband Consortium (hercinatler, the 
"Consortium") and which come into possession, custody or control of the Corporation. Such 
operation shall include but not necessarily be limited to the maintenance, repair and operation of 
the System for its useful life in accordance with the Federal Construction Grant which was 
managed by the Consortium. 

Section 4.1.2. Acceptance of Assets. Upon the latter to occur of the formation of this 
Corporation or ofthc U.S. Department of Commerce, National Telecommunications Information 
Administration's approval, if the latter is necessary, the Corporation shall accept from the City of 
Urbana, City of Champaign, and/or the University of Illinois suclLa-H-rights, title a-HB-.QIjnterest 
in and to the System as may be necessary to operate and maintain the Svscem, but SUCjl transfer 
shall be conditi9ned on the rc!urn of the assets to the City Qf Champaign as trustc~ for the 
members or the Consortiul11,an~ any and all other assets, liabilities, obligations, and agreements 
related to the System which are held, entered into, or incurred by one or more of the City of 
Urbana, City of Champaign, andlor the University of Illinois on behalf of the Consortium And 
any other relevant obligations contained in the Intergovernmental Agreement. 

Section 4.1.3. Acceptance of Use of Public Rights-of-Way. The Corporation shall 
enter into and execuie non-exclusive license agreements with the Cities of Champaign, Urbana, 
and the University of Tllinois to provide for the Corporations usc of the right~of-way as are 
necessary for all purposes associated with the operation of the System. The Corporation shall 
pay a fee for the use of the aforesaid three governmental entities' public rjghts~of-way when the 
NFP enters into a binding and enforceable contract with any third pariy for the operation of the 
System or part thereof. The Corporation shall pay such fee to the City of Champaign on behalf 
of the City of Urbana, the City of Champaign, and the University of Illinois established by the 
Cities and ihe University. 

Bylaws of Urbana-Champaign Big Broadband/Inc. 
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Section 4.1.4. Transition Period. The Corporation, through its Board of Directors and 
such employees as it may, from time to time, hire, shall undertake such reasonable efforts to 
cooperate with the City of Urbana, City of Champaign, University of Illinois, and Consortium in 
the orderly and smooth transition of the System's assets, contracts, and obligations concerning 
the System and its operations. 

Section 4.1.5. RESERVED. 

Segtion 4.1.6, Additional Powers and Authority of the Board of Directors. The 
Corporation shall: 

(a) commence its operation in a manner which is generally consistent with the 
Business Plan developed and adopted by the Consortium until such time as the 
Corporation's Board of Directors determines that general adherence to the said 
Business Plan is no longer necessary or appropriate. 

(b) enter into a contract to accept, where necessary and appropriate, the financial 
assistance made available to it by the City of Urbana, City of Champaign, and 
University of Illinois. 

(c) continue the Consortium's policies including but not limited to those contained on 
Exhibit A appended hereto, incoroorated herein. and made a part hereof. The 
continuation of these policies shall be -rel-ai-i-v-e-4e [wiees fur use efthc Sy&t-e-FlHfl-El. 
fJolicies rclevaR-t---4e use of th-e-----&ys:om aad o~Her stloh foonall) aElopfOO 
Consor'.i\:ln~eies--for at least one year after the date of the Corporation's 
incorporation so long as such continuance is not seriously injurious to the 
Corporation or its operations in which case and/or after such aforesaid time period 
the Corporation may make such changes to such aforesaid policies as it deems 
appropriate for the continued operation o£1he System. 

(d) if not already in place, enter into or cause any such other entity over which it has 
control to enter into 20~year Indefeasible Rights of Use agreements (IRUs) with 
the City of Urbana, City of Champaign, and University of Illinois on such terms 
as are reasonable and appropriate for the use of specified strands of dark fiber on 
what was heretofore referred to as the seven UC2B rings and five UC2B sub~rings 
as well as renewable five~ycar fiber maintenance agreements for the regular 
maintenance and repair expenses as utility locating and fiber repair. 

Section 4.2. Number. The number of directors on the Board of Directors shall be nine 
(9).---+H-e--number of Elirectors ma) 6e iflCFeased Of deerel'."8ee."O: Jj:-,0 aHw--R4-~oo 
+'-~N-e-EleG-reaw-i n---tlte--t1 um-lmF-oF-ffiH-g 0-e-f---EIir-&...ot-oFs-·-sftal.-l-have--tl.'1e-ef:.feet--e-f::-s-hofte-nffit:,->---tl.'1 e-tefiH 
o-f-afl-i-H-GB-fftbe~fe<;.'i:ffit._ In the event there is a Withdraw}ng Entity (as defined below in 
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Section 4.3), then the number of directors on the Board of Directors shall decrease from nine (9) 
to six (6). 

,~cction 4.3. Eligibility and Qualifications. Directors shaH be residents of the State of 
Illinois. The City of Urbana, the City of Champaign, and the University of Illinois shall have, in 
perpetuity, the right and authority to appoint the directors of the Corporation as hereinafter 
provided. The initial Board of Directors shall consist of three (3) individuals appointed by 
each of the duly elected or appointed officials or officers of the following three (3) entities: City 
Manager of the City of Champaign, an Illinois home rule municipal corporation ("Champaign"); 
the Mayor of the City of Urbana, an Illinois home rule municipal corporation ("Urbana"); and the 
Chancellor of the University of Illinois at Urbana-Champaign ("University"), respectively. 
Champaign, Urbana and University are collectively referred to in these Bylmvs as the 
"Appointing Entities." 

.l)ection 4.3.1. Withdrawal. An entity may choose to withdraw from appointing 

directors to the Board of the corporation by either: (a) sending written confirmation of 

withdrawal to the other appointing officials or (b) failing to appoint an individual to the Board 

for a period of thirty (30) days after a vacancy on the Board occurs, or ( c) any other express act 

indicating intention to withdraw. 

In the event an Appointing Entity withdraws from the Corporation as a participant 
(hereinallcr a "Withdrawing Entity"), each of the directors appointed by the Withdrawing Entity 
(hereinafter "Withdrawing Entity Directors"), if such director elects not to individually resign, 
may continue to serve the remaining balance of his or her term; provided, however, that a 
majority of the directors appointed by the other Appointing Entities shall have the right to 
remove the Withdrmving Entity Directors without the requirement of an affirmative vote by a 
Director appointed by the Withdrawing Entity. Once the Wilhdrawing Eniily Directors have 
completed their terms of service, whether by expiration of their terms or their resignation or 
removal as described herein, the number of directors on the Board of Directors shall decrease 
from nine (9) to six (6) until such time that the remaining directors amend this Section or 
approve the inclusion of a new Appointing Entity to work with the Corporation to further its 
mission and purpose. 

Section 4.4. Term. The members of the Board of Directors shall serve for terms not to 
exceed three (3) years or until their successors are appointed. As near as may be, terms may be 
staggered in such manner as to cause the terms of one of each of the three (3) Directors 
appointed by each Appointing Entity to expire at one (1) year, two (2) years and three (3) years. 
Directors shall be eligible for re-appointment. 

Section 4.5. Vacancies. Vacancies in the Board of Directors shall be filled by the 
Appointing Entity with respect to the vacant position. 
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Section 4.6. Removal of Directors. A Director may be removed -ffit:~%-SBn-fOl~ 
cause by an affirmative vote of not less than two~thirds (2/3) of the Directors then entitled to 
vote; provided, however that such affirmative vote must include at least one (1) Director 
appointed by each of the Appointing Entities. Prior to the meeting at which Directors shall 
consider the removal of a Director, written notice of the purpose of the meeting shall have been 
delivered to each Director at least twenty~onc (21) calendar days prior to such meeting, and the 
Director being considered for removal shall have had an opportunity to state his or her position 
and respond to any pertinent questions. For this purpose, cause shall include but not be limited to 
malfeasance, unethical or unprofessional behavior, breach ofaliduciaa duty to the Corporation-,
and!9f--€0nElt!€t-'ivl~4r-17r€WeRts-EH'-mak-e-S-+f--EH.fH€li-ll'---fe-F-t:he---Be-afd-t6-L"{1nd.tt€-1:))U-5-if'lB-5-S:-

Section 4.7. Conniet of Interest. Each member of the Board of Directors shall be 
required to certify in writing to the Corporation that no eonniet of interest exists which would 
impair that member's ability to serve as a Director. Each Director shall also certify that be or 
she has read and accepted the Corporation's Conflict of Intcrest Policy and each Director shall 
comply with the Corporation's conflict of interest policy. 

Section 4.8. Reports. 

LLliothing j]l these Bylaws shall prohibit any Dirs;ctor from '+Ite-~-tW5--m-ay' 
f1J.:e¥iGeJ2..[Q....vidin!2 reports from time to time to the Appointing Entities regarding the 
activities of the :CoI:pora~iol{ _ JI1~ ..r~nO!~_ ~llalIJ?1~~j_9,? _tl:~ Aj)P9i..n~i~g )~~l_~i!..i~s_ ~jtIl 
information concerning the financial condition of the Corporation, and the plans for the 
future year of the Corporation's activities and any other information that the Board 
collectively believes is relevant to the continuing operation of the Corporation . ..-ln 
QlllViding any such report, the _Director or Directors shall refrain fron~L_j2£QvidiniLQ[ 

disclpsing i_nformation which is confidential. proprietm.J::'........QLonstitutes lraQ~ SC~!:l~ts or 
which, if made public. would compromise or hinder the operations orthe r:oroorationJ. 

(b) The Corporation ~haJl provi0~ a fl'port 'd;:; to its operations at least annuallv and shall ~, 

mqke said report available to the public." 

ARTICLE V 

BOARD OF DIRECTORS MEETINGS 

Section 5.1. AR-B-tta-l-Meelines or the Board or Directors . ........:r·he----a-m'1-Ha! mce:ir:g e+----tH-€ 
_~ters shall be ilcld soong-the foerlfHtttaHe~"'"'loo~ 

(a) The Bpard of Directors shall establish meeting dates and un ann val meeting 1ate ansi -<-\' 

makq said daLes available to the public. 

(b) (ienerallv, the meetings of the Board of Directors shall be open to the public. 
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(c) The Board may close any meeting at' portion thereof when. in its_sole dis9retion. the 
,f3oard determinesJhat the closing of the meeting would be beneficial to the operation of 
the Corporation, or when 9Jherwise nrovided in these Byla\vs. A motion to close a 
mectine or portion ther~() f shal! include a general statement of the reason for closing the 
meeting or portipn :1he'rco!~. 

Section 5.2. RESERVED,~Iaf----M-eetiDgs of t\'le Be[wd. RJCgl±l-ai'--fl'h:..,~<jngs ef4Re 
-Beard of Diree~alt-be---flekI at such ti~Be-as ['UGR Beard snu.{.l---l=f.em-.timc to time
GetefmiRc; Jqe\\ever,-th&--Bea~i~tl--meet at leas~~"~tings ma:ree 
h-eI4-wi-th ffi-BF--\¥-i:the u-t--t-R&,,';;i-afe-o-8mif\frii 

Section 53. Meetings bv ElectroL1ic Device. Members of the Board may participate in 
and act at any meeting of the Board of Directors through the use of a conference telephone or 
interactive technology, including but not limited to electronic transmission, Internet usage, or 
remote communication, by means of which all persons participating in the meeting can 
communicate with each other. Participation in such a meeting shall constitute attendance and 
presence in person at the meeting of the person or persons so participating. 

Section 5~~Qecial Meetings of the Board. Special meetings of the Board of Directors 
may be called by the Chair or any tvvo (2) Directors of the Board at any time by means of such 
written notice by first class mail, courier service, telephone, facsimile or such other 
communication reasonably designed to provide prompt nolice of the time, place and purpose 
thereof to each Director. Any action taken at any such meeting shall not be invalidated Jar want 
of notice if such notice shall be waived as hereinafter provided. 

Section 5.5. RES ER YED .i4ti;li,AYlBetiAg*+*ffie-floaRh---(C.enerallr,41'<H''Hl<*iflgs-eHlw 
BBaFEI-'of DireG~ors-s-B-a-l-t-be ... -ef3-e:H"'{o the publteT-j:7fflV,iBeB,h-ewe:ver,---tflat--th·e--Bearo-fH-ay-e+es-e---aH-)' 
ffi€BfiRg-BI'-jWf!iolHllereef.wheB,i11-iffi-s8·'e~5€1'B1io~aJ'<hl€,,"'IfliI_aHi1C'-BB~f 

ll'tB-ffleetffi~¥BttkH~e4+€-ta-H&-tfrc,,--(~3-ffiltiB~~Fl:teffitiEm;--tw--w-flffi-o-t-flef-Wtse."f*wi400 
io-lflBse·'Bylaw~ .. 

~ction .~.6. Notices and Mailing$. All written notices required to be given by any 
provisions of these Bylaws shaH state the authority pursuant to which they arc issued and copies 
shall be sent to the Secretary to be retained with records of the Corporation. YB-l-€s-t:r-e1:ftBrwi-w 
j'lf9¥iBeB-itH:il~laws,Affiic'lH)j'*'rsf>_e€ffilg-eHi1~~)j~l'tHiAall be g i I'ell 

at-least .... f+ve-{~:~~~1-l--eR-Bar da.ys pl:ter-t-e---tJ:re-~e~FH-eet~Hg-:---iEvery written notice shall be 
deemed duly served when the same has been deposited in the United States mail in a sealed 
envelope so addressed, with proper postage thereon prepaid, delivered to a courier service, 
transmitted by electronic mail, facsimile, graphic scanning or such other written communication 
reasonably designed to provide prompt notice, plainly addressed to the addressee at his/her last 
address appearing on the appropriate record of the Corporation. 

Section 5...7. Waiver of Notice. Notice of the time, place and purpose of any meeting of 
the Board of Directors may be waived by facsimile or other writing, either before or after such 
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meeting has been held. Attendance at any meeting, except for the sale purpose of objecting to 
the holding of such meeting, shall constitute a waiver of notice of said meeting . 

.s.ection~~1:l...Qrum. A majority of the Board of Directors then in office shall 
constitute a quorum for the transaction of business at any meeting of the Board of Directors, 
irrespective of whether there is a Director present 10 represent each of the Appointing Entities. 
If less than a majority of the Directors are present at said meeting, a majority of the Directors 
present may adjourn the meeting to another time without further notice. If lack of a quorum 
during the course of a convened meeting results from a temporary absence of a Director, the 
minutes of the meeting shall be so noted and the maHer under consideration shall be considered 
as having been postponed until the next regular meeting; provided, however, that matters 
approved when a quorum was present at the meeting shall be deemed final. 

Section 5.9. Manner of Acting. The act of a majority of the Directors present at a 
meeting at vvhich a quorum is present shall be the act of the Board of Directors unless the act of a 
greater number is required by law, the Articles of Incorporation or these ByJa\vs. Unless 
otherwise provided for by statute, the final expression of any Director, when a vote is called for, 
of "abstain," "pass," or "present" or failure to vote when physically present shall not be construed 
as a vote or acquiescence with either side of the vote taken. Such Director shall be considered 
absent for the purpose of determining a quorum with respect to the item under consideration. 

Section 5.10. Voting. Each Director is entitled to one vote on any maiter properly 
submitted to the Directors for their vote. Voting shall be in person or via telephonic or other 
forms of interactive participation including electronic ballot. There shall be no voting by proxy. 

Section 5.11. Procedure. Except as otherwise adopted by the Board of Directors, 
Roberts Rules of Order Revised (latest edition) shall govern procedure at all meetings of the 
Board of Directors and committees to the extent that such procedure is not otherwise covered 
expressly by these Bylaws. 

Section 5.12. Action bv Written Consent. Any action required or permitted to be taken 
at any meeting of the Board of Directors or any committee thereof illJ9 which J-yguircs imm~diate 
action 12Y.Jll~liQ.ar(9f Directors due to an unforeseen event circumstance, or emergency inay.b.e 
taken without a meeting, if all members of the Board of Directors or of such committee, as the 
case may be, at the time in office, consent thereto in writing and the writing or writings are filed 
with the minutes of the proceedings of the Board of Directors or of such committee. Action 
taken under this section is effective when the last director signs the consent, unless the consent 
specifies a prior or subsequent effective date. 

Section 5.13. Compensation. The Directors as such shall not be entitled to any 
compensation for their services to the Corporation as Directors, provided that such prohibition 
shall not prevent any such individual from receiving compensation for services rendered as an 
officer, employee or agent of the Corporation. Directors, however, shall be entitled to 
reimbursement from the Corporation for all of their proper expenses in accordance with such 
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policies adopted by the Board of Directors. Directors shall also be indemnified from costs and 
liabilities as provided in these Bylaws. 

ARTICLE VI 

OFFICERS 

Section 6.1. Officers, The officers of the Corporation shall be an Executive Director, a 
Chair, a Vice Chair, a Treasurer, a Secretary, and such other on-icers as may be appointed by the 
Board of Directors. Officers whose authority and duties are not prescribed in these Bylaws 5h'all 
have the authority and perform the duties prescribed, from time to time, by the Board of 
Directors. Any two or more offices other than the offices of Chair, Executive Director and 
Secretary may be held by the same person. 

Section 6.2, Election and Term of Office. The oJIicers of the Corporation shall be 
appointed annually by the Board of Directors at the regular annual meeting of the Board. 
Vacancies may be filled or new offices created and filled at any meeting of the Board of 
Directors. Each officer shall hold on-ice until his or her successor shall have been duly elected 
and shall have qualified or until his or her death or until he or she or shall resign or shall have 
been removed in the manner provided in Section 6.3 of these Bylaws. Election of an offIcer 
shall not of itsel f create contract rights. 

Section 6.3. Removal. Any officer elected or appointed by the Board of Directors may 
be removed by the Board of Directors whenever, in its judgment, the best interests of the 
Corporation would be served thereby, but such removal shall be without prejudice to the contract 
rights, if any, of the person so removed. 

Section 6.4. Executive Director. The Executive Director shall be the principal 
executive officer of the Corporation. Subject to the direction and control of the Board or 
Directors, the Executive Director shall be in charge of the business mld affairs of the 
Corporation, shall see that the resolutions and directives of the Board of Directors are carried 
into effect, except in those instances in which that responsibility is assigned to SOl11e other person 
by the Board of Directors, and, in general, shall discharge all duties incident to the omcc of 
Executive Director and such other duties as may be prescribed by the Board of Directors. The 
Executive Director shall assist the other Directors in the performance of their duties. 

Section 6.5. Chair. The Chair shall preside at all meetings of the Board of Directors. 
Except in those instances in which the authority to execute is expressly delegated to another 
officer or agent of the Corporation or a different mode of execution is expressly prescribed by 
the Board of Directors or these Bylaws, the Chair may execute for the Corporation any contracts, 
deeds, mortgages, bonds, or other instruments which the Board of Directors has authorized 10 be 
executed, and may accomplish such execution either under or without the seal of the 
Corporation, if any, and either individually or with the Secretary or any other officer thereunto 
authorized by the Board of Directors, according to the requirements of the form of the 
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instrument. The Chair may vote all securities which the Corporation is entitled to vote except as 
and to the extent such authori ty shall be vested in a different officer or agent of the Corporation 
by the Board of Directors. 

SectiQI1 6.6. Vice Chair. The Vice Chair shall assist the Chair in the discharge of his or 
her duties as the Chair may direct and shall perform such other duties as fl'om time to time may 
be assigned to him or her by the Chair or by the Board of Directors. In the absence of the Chair, 
or in the event of the Chair's inability or refusal to act, the Vice Chair shall perform the duties of 
the Chair, as applicable, and, when so acting, shall have all the powers of and be subject to all 
the restrictions upon the Chair. Except in those instances in which the authority to execute is 
expressly delegated to another oft-icer or agent of the Corporation or a diflerent mode of 
execution is expressly prescribed by the Board of Directors or these Bylaws, the Vice Chair may 
execute for the Corporation any contracts, deeds, mortgages, bonds or other instruments which 
the Board of Directors has authorized to be executed, and may accomplish such execution either 
under or without the seal of the Corporation, if any, and either individually or with the Secretary 
or any other Officer thereunto authorized by the Board of Directors, according to the 
requirements of the form of the instrument. 

Section 6.7. Treasurer",- The Treasurer shall be the principal accounting and financial 
oencer of the Corporation. The Treasurer shall: (a) have charge of and be responsible for the 
maintenance of adequate books of account for the Corporation; (b) have charge and custody of 
all funds and securities of the Corporation, and be responsible therefor, and for the receipt and 
disbursement thereof; and (c) perform all the duties incident to the OHice of Treasurer and such 
other duties as fi'olll time to time may be assigned by the Chair or by the Board of Directors. If 
required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of 
his or her duties in such sum and with such surety or sureties as the Board of Directors shall 
determine. The Treasurer need not be a Director. 

Section 6.8. Secretarv. The Secretary shall record the minutes of the meetings of the 
Board of Directors in one or more books provided for that purpose; see that all notices are duly 
given in accordance with the provisions of these Bylaws or as required by law; be custodian of 
the corporate records and of the seal of the Corporation; keep a register of the post office 
address, email addresses and phone numbers of each Director \Nhich shall be furnished to the 
Secretary by such director; and perform all duties incident to the OffIce of Secretary and such 
other duties as fl'om time to time may be assigned to the Secretary by the Chair, the Executive 
Director or by the Board of Directors. The Secretary need not be a Director. 

Section 6.9. Appointive Officers. The Executive Director may appoint other ofticcrs 
and agents as he or she deems necessary to carry out the purposes of the Corporation; provided, 
however, that aJl appointments made by the Executive Director, and all the terms and conditions 
of the roles of such appointees, are subject to the sole approval and discretion of the Board of 
Directors. No appointive officer shall have any contractual rights against the Corporation for 
compensation by virtue of such appointment. 

Bylaws of Urbana-Champaign Big Broadband,lnc. 

Page 10 of17 



DRAFT 7/31/13/11:10 a.m. 

Section 6.10. Vacancies. A vacancy in any office because of death, resignation, 
removal, disqualification, or any other cause shall be filled in the manner prescribed by these 
ByJaws for regular election or appointment to such office, provided that such vacancy shall be 
filled when it occurs and not on an annual basis. 

Section 6.11. Salaries. The salaries of the officers shall be fixed ll'om time to time by 
the Board of Directors, which salaries may be noth ing. 

ARTICLE VII 

COMMITTEES 

Section 7.1. Establishment of Committees. The Board may from time to time establish 
such Committees as it deems necessary for the efficient operation of the Corporation. The 
Board of Directors shall appoint the members of said COl1llniHecs and any Chair thereoC unless 
otherwise directed by the provisions of these Bylaws. Unless otherwise expressly designated by 
the Board, each Committee shall be chaired by a member of the Board of Directors. Members 
of each Committee may include persons who are not members of the Board of Directors. The 
CommIttee Chairs shall present to the Board periodic reports describing the activities of the 
respective Committees and the recommendations resulting therefrom. The membership of each 
Committee shall serve until the next succeeding annual meeting or until such time as the 
Committee has concluded its work, whichever is shOlier. Each Committee shall consist of at 
least three (3) members. Committees and their agents shall have only such authority, powers and 
responsibilities as may be delegated to them by the Board or the provisions of these Bylaws. 
However, no such committee shall have the authority of the Board of Directors with respect to: 

(a) amending, altering or repealing the Bylaws; 

(b) electing, appointing or removing any member of any such committee or any director or 
oHicer of the Corporation; 

(c) amending the Articles of Incorporation; 

(d) adopting a plan of merger or adopting a plan of consolidation with another corporation; 

(e) authorizing the sale, lease, exchange or mortgage of all or substantially aU of the property 
and assets of the Corporation; 

([) authorizing the voluntary dissolution of the Corporation or revoking proceedings 
therefor; 

(g) adopting a plan for the distribution of the assets of the Corporation; or 

(h) amending, altering, repealing or taking action inconsistent with any resolution of the 
Bylaws of Urbana-Champaign Big Broadband,lnc. 
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Board of Directors which by its terms provides that it shall not be amended, altered or 
repealed by such committee. 

The designation and appointment of any such committees and the delegation thereto of 
authority shall not operate to relieve the Board of Directors, or any individual Director, of any 
responsibility imposed upon it or him or her by Jaw. 

Section 7.2, Term of Office: Vacancies. Each member ofa committee shall continue as 
such until the next annual meeting of the Board of Directors of the Corporation and until his or 
her successor is appointed, unless (a) the committee shall be sooner terminated, (b) the 
authorizing resolution provides a specit1c term [or such committee, (c) such member is removed 
from such committee, or (d) such member shall cease to qualify as a member thereof. Vacancies 
in the membership of any committee, commission or advisory board may be filled by 
appointments made in the same manner as provided in the case of the original appointments. 

Section 7.3. Records. Each committee and subcommittee shall maintain a written 
record of its procedure and activities, including minutes of meetings, and submit written reports 
to the Board of Directors and the Secretary. Said written reports shail be delivered at the next 
meeting of the Board of Directors following the committee meeting. 

Section 7.4. Quorum, Manner of Acting Unless otherwise provided in the resolution 
of the Board of Directors, a quorum of any committee is defined as a majority of its membership. 
The act of the majority of the committee members present at a meeting in which a quorum is 
present shall be the act of the committee. 

Section 7.5." Committee Procedures. Reasonable notice of the meetings of any 
Committee shall be given to the members thereof and to the Chair of the Board and the 
Executive Director, each of whom shall have the right to attend the meetings of the Committees. 
The Chair of the Board, the Executive Director or the Committee Chair may invite any 
individuals 10 attend any Committee meeting as they may select who may be helpful to the 
deliberations of the Committee. Each Committee may operate through the establishment of one 
or more subcommittees to be composed of such Committee members and to have such duties and 
responsibilities as shall be delegated to the subcommittee by the Committee Chair; however, no 
act of a subcommittee shall be binding upon the Corporation without the requisite vote by the 
Board. Each Committee may adopt rules for its own operations and that of its subcommittees 
not inconsistent with these Bylaws or the policies of the Board of Directors. 

ARTICLE VIII 

CONTRACTS, CHECKS, DEPOSITS AND FUNDS 

Section 8.1", Checks, Drafts and Money Orders. All checks, drafts and orders for 
payment of money shall be signed and countersigned in the name of the Corporation by such 
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officers or agents as selected by the Board of Directors evidenced by resolution. 

Section 8.2. Contracts. Conveyances and Other Legal Documents. The Board of 
Directors shall have the power to designate by resolution the officers and agents who shall have 
the authority to execute any instrument on behalf of the Corporation consistent with the Bylaws. 

Section 8.3._ Deposit.'), All funds of the Corporation shall be deposited from time to 
time to the credit of the Corporation in such banks, savings and loan associations, trust 
companies or other depositories as the Board of Directors may select. 

Sectio~Audits. All the accounts and records of the Corporation together with all 
supporting data shall be audited by a disinterested certified public accounting firm appointed by 
vote of the Board of Directors. rollowing the end of each fiscal year, an audited financial 
statement shall be submitted to the Board of Directors detailing the revenues and disbursements 
during the preceding year. 

Section 8.5. Loans and Indebtedness. No loans shall be contracted on behalf of the 
Corporation, and no evidences of indebtedness shall be issued in its name unless authorized by a 
resolution of the Board of Directors with such authority being either general or confined to 
specific instances or otherwise approved by the policies of the Corporation. Under no 
circumstances shall the Corporation loan any of its funds to an Officer or Director of the 
Corporation. 

ARTICLE IX 

INDEMNIFICATION AND INSURANCE 

Section 9.1. Third Party Proceedings. The Corporation shall indemnify any person 
who was or is a party, or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding, whether civil, criminal, administrative or investigative 
(other than an action by or in the right of the Corporation), by rea..')On of the fact that he or she is 
or was a director, officer, employee or agent of the Corporation or who is or was serving at the 
request of' the Corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her 
in connection with such action, suit or proceeding, if he or she acted in good L"1ith and in a 
manner he or she reasonably believed to be in, or not opposed to, the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, in which judgment was 
given in his or her favor, he or she was acquitted or had no reasonable cause to believe his or her 
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, 
settlement, or its equivalent, shall not, of itself, create a presumption that the person did not act 
in good faith and in a manner which he or she reasonably believed to be in or not opposed to the 
best interests of the Corporation or, with respect to any criminal action or proceeding, that he or 
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she had reasonable cause to believe that his or her conduct was unlawful. 

Section 9.2. Proceedings bv the Corporation. The Corporation shall indemnify any 
person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding by or in the right of the Corporation to procure a judgment 
in its favor by reason of the fact that he or she is or was a director, officer, employee or agent of 
the Corporation or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise 
against expenses (induding attorneys' fees) actually and reasonably incurred by him or her in 
connection 'with the defense or settlement of such action, suit or proceeding, if he or she acted in 
good faith and in a manner he or she reasonably believed to be in, or not opposed to the besl 
interests of the Corporation, provided that no indemnification shall be made in respect of any 
claim, issue or matter as to which such person shall have been adjudged to be liable for 
negligence or misconduct in the performance of his or her duty to the Corporation, unless, and 
only to the extent that the court in which such action, suit or proceeding was brought shall 
determine upon application that, despite the adjudication of liability, but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such 
expenses as tbe court shall deem proper. 

Sec;:tion 9.3. Successful Defense. To the extent that a director, off-icer, employee or 
agent of the Corporation has been successful on the merits or otherwise in the defense of any 
action, suit or proceeding referred to in Sections 9.1 and 9.2 of this Article IX or in defense of 
any claim, issue or matter therein, he or she shall be indemnified against expenses (including 
attorneys' fees) actually and reasonably incurred by him or her in connection therewith, if that 
person acted in good faith and in a manner he or she reasonably believed to be in, or not opposed 
to, the best interests of the Corporation. 

Section 9.4. Detert1)..ination of Standard of Conduct. Any indemnification under 
Sections 9.1 or 9.2 of this Article IX (unless ordered by a court) shall be made by the Corporation 
only as authorized in the specific case, upon the determination that indemnification of the 
director, officer, employee or agent is proper in the circumstances because he or she has met the 
applicable standard of conduct set forth in Sections 9.1 or 9.2. Such determination shall be made 
(a) by the Board by a majority vote of a quorum consisting of directors who are not parties to 
such action, suit or proceeding, or (b) if such a quorum is not obtainable, or even if obtainable, if 
a quorum of disinterested directors so directs, by independent legal counsel in a written opinion. 
Such determination shall be made with respect to a person wbo is a director or officer at the time 
of the determination: (a) by the majority vote of the directors who are not parties to such action, 
suit or proceeding, even though less than a quorum, (b) by a committee of the directors 
designated by a majority vote of the directors, even though less than a quorum, designated by a 
majority vote of such directors, ( c) if there are no such directors, or if the directors so direct, by 
independent legal counsel in a written opinion, or (d) by the members cntitled to vote, if any. 

Section 9.5. Advance Payment. Expcnses (including attorneys' fees) incurred by an 
officer or director of the Corporation in defending a civil or criminal action, suit or proceeding 
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may be paid by the Corporation on such terms and conditions, if any, as the Corporation deems 
appropriate and at all times consistent with the Errors and Omissions insurance coverage 
described in Section 9.7 of this Article IX. 

Section 9.6. Construction of This Article. The right of indemnification and 
advancement of expenses provided by or granted under Article IX shall not be deemed exclusive 
of any other rights to which those seeking indemnification or advancement of expenses may be 
entitled under any Bylaw, agreement, vote of disinterested directors, or otherwise, both as to 
action in such person's official capacity and as to action in another capacity while holding such 
oHicc. A right to indemnification or to advancement of expenses arising under a provision of 
the Articles ofIncorporation or a bylaw shall not be eliminated or impaired by an amendment to 
such provision after the occurrence of the act or omission that is the subject orthe civil, criminal, 
administrative or investigative action, suit or proceeding for which indemnification or 
advancement of expenses is south, unless the provision in effect at the time of such act or 
omission explicitly authorized such elimination or impairment after such act or omission has 
occurred. The indemnification and advancement of expenses provided by or granted under 
Article IX shall, unless otherwise provided when authorized or ratified, continue a<; to a person 
who has ceased to be a director, officer, employee, or agent and shall inure to the benet-it of the 
heirs, executors and administrators of that person. 

Section 9.7. Insurance. The Corporation shall purchase and maintain insurance, 
including but not limited to, Errors and Omissions insurance with minimum limits of Ten 
Million DolJars ($10,000,000.00) on behalf of any person who is or was a Director, officer, 
employee or agent of the Corporation, or who is or was serving at the request of the Corporation 
as a Director; officer, employee or agent of another corporation, partnership, joint venture, trust 
or other enterprise against any liability asserted against, and incurred by, such person in any such 
capacity, or arising out of such person's status as such, whether or not the Corporation would 
have the power to indemnify such person against such liability under the provisions of this 
Article IX. If Errors and Omissions insurance coverage limits of a minimum of Ten Million 
Dollars ($10,000,000.00) are not commercially available, the Corporation shall purchase and 
maintain such coverage at such lesser limits as may be commercially available. 

ARTICLE X 

MISCELLANEOUS 

Section 10.1. Books and Records. The Corporation shall keep correct and complete 
books and records of accounts and shall also keep minutes of the proceedings of its Board of 
Directors and committees having authority from the Board of Directors. All books and records 
of the Corporation may be inspected by the any Director or his or her agent or attorney for any 
purpose related in any way whatsoever to the Corporation during regular business hours. 

Section 10.2. Fiscal Year. The fiscal year of the Corporation shall end on December 31 
of each year. 
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Section 10.3. Non-Discrimination. The Corporation recognizes the rights of all persons 
to equal opportunity in employment, compensation, promotion, education, positions of 
leadership and authority and shall not at any time discriminate against any employee, applicant 
for employment, Director, Officer, contractor, or any other person with whom it deals, because 
of race, religion, color, handicap, disability, sex, national origin, ancestry, marital status, sexual 
orientation or age.:, 

ARTICLE XI 

AMENDMENTS TO ARTICLES OF INCORPORA TION AND BYLAWS 

Section 11.1. Articles of Incorporation. The Articles of Incorporation of the 
Corporation may be amended only by action of two-thirds of then serving Directors; provided, 
however that such action must include at least one (1) Director appointed by each of the 
Appointing Entities. 

Section 11.2. Bylaws. The power to alter) amend or repeal the Bylaws of the 
Corporation or to adopt new Bylaws shall be vested in the Board of Directors and shall require 
approval of no less than two~thirds of the then~serving Directors; provided) however that such 
action must include at least one (1) Director appointed by each of the Appointing Entities. 
Notwith§janding the illll11ediate fOl'(,';£oinQ, ArticlQ IV and Article XI I of thG.?f_ Bvlavvs may not 
be_amended, modified. or otherwise altered or repJg.ced b,,:, the Bmu'd ofDircct(1rs. 
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ARTlCLE XII 

DISSOLUTlON OF CORPORATION 

Section 12.1. Dissolution,-,- Except as otherwise provided bv 1m!;', u.td-pon the :voluntarv 
dissolution of the Corporation,---tlte--Be-a~I'estB~ and after paying or making 
provisions for the payment of all of the liabilities of the Corporation out of the assets of the 
Corporation, the remaining assets of the COf.l2.Q.TI!:tion shall be transferred to the City of 
C.bampaign to be held 111 trust for the Consortium. dispose of a114the assets (*-t~-attBH 
exclttstvc-if-f-0:1'-i:-he--P1:tfpHses",ef--tl-Ie-Gei'pel'at1{-m-tft""SH€fr-Hntl'l-ner--as-pffiv-kl-ed~y--jtaW. 
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1 Comment [lLS201: HoW th,'; Appointing Entities 

I 
deal with the assets once they ilre retumed is a 
matter for the IGA and these bylaws ~ince the5e 
bylaws do not and cannot bind the Appolntirlg 

I Entities. Some agreement, whHher it is the ;td 

I Amended JGA or some Qther agreement will need to 
I be in place upon return of the asset,. Thl:; 

I
' proVision does not deal with the current ijS$et~ since 

they are leased other th<H1 to return the lease fights 
·1 to Champaign to be .held in trust as stated. This 

provision does apply to newly/after acquired a,;sets l ohhe new entity. 
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2012-24 
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2012-26 

2013-01 
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EXHIBIT A 

LIST OF DC2E POLICIES 

A Resolution Regarding Real Estate Acquisition 

A Resolution Adopting a General Policy on Minority Inclusion in Contracting 

A Resolution Stating a Policy to Achieve Digital Equality in the UC2B Service 
Area (Community Benefit Fund) 

A Resolution Endorsing an Initial Residential Service Tier Offering of 20 MBPS 
for $19.95 

A Resolution Approving IRUs and Maintenance Agreement Templates 

A Resolution Approving Wholesale and Dark Fiber Services and Rates 

A Resolution Accepting the UC2B Business and Strategic Plan and Forwarding it 
on to the Member Agencies for Consideration 

A Resolution Recommending Terms of an Agreement (Gigabit Neighborhood 
Gateway Proposal) 

A Resolution Establishing a Policy Regarding Indefeasible Rights of Use 
Agreements (IRUs) 

A Resolution Establishing a Policy Regarding ShOlt Term Dark Fiber Leases 

A Resolution Establishing Wholesale Transport Services and Rates and Core 
Connection Charges 

A Resolution Establishing Private Virtual Local Area Network Rates (VLAN) 

A Resolution Establishing Private Virtual Local Area Network Rates (VLAN) 

A Resolution Approving Policies Pertaining to Copyright Compliance and 
Account Reinstatement 

A Resolution Approving a Policy Pertaining to Acceptable Use 

A Resolution Establishing Retail Rates for Consumer and Commercial Subscriber 
Accounts Outside of the UC2B Grant-Funded Areas but Adjacent to Existing 
Infrastructure 

A Resolution Approving Policies Pertaining to Statement of Privacy and Open 
Internet Disclosure 

J:\LEG\WORD\UC2B\Buslness Plan And Organizational Stmcturc\By-Laws 20 13\List OfUC2B Policics_Docx 



UC2B Operations 
Fund Statement 

08 
FY11112 Actual EYJ2Ij~ BUdg~! EYJI11J3 Es!lmate FYJ~IH Bugget 

Beginning Balance Q !72 878) 172.878) (165848) 

Revenues 

Revenue Transfers 57,151 437,214 237,214 104,064 

Revenues 72,176 1,040,129 761,430 743,458 

Total Revenues lliclll 1,477 343 998.644 ~ 

Expendftures 

Capital Expenses 0 19,900 19,900 0 

Commodities 12,562 57,100 42,000 42,000 

Contractual Services 107,350 1,128,438 788,941 432,574 

Expenditure Transfers 75,113 122,588 122,588 125,000 

Personnel Services 7,181 120,887 118,185 82,100 

Total ExpendItures 202.206 1.448.913 1 091 614 lli&Z± 

Total Ending Balance (72,878) (44,448) (165,848) 0 

Fund Balances 

Non.Spendable 0 0 0 0 

Restricted 0 0 0 0 

Committed 0 0 a a 
Assigned 0 0 0 0 

Unassigned (72,878) (44,448) (165,848) 0 

Comments: 
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BUDGET SUMMARY 

Department 

Fund 

Activity 

2009 2010 2011 2012 2013 2013 2013 2013 2014 
Account Account Description Actual Actual Actual Actual Budget Amended YTD Revised Budget 

Revenues 

Operating Funds 

UC28 Revenues 

34201 34201 - OTHER SERVICE 0 0 0 0 0 425,450 27,280 136,000 375,000 
FEES- UC2B 

Adjustment: BA 201212013-3 425,450 0 0 
CORRECTION 
(27400023803) 

352 352 - CITY EXPENSE 0 0 0 54,219 235,531 352,378 153,716 352,378 143,708 
REIMBURSEMENTS 

U of I 0 0 81,765 

Urbana 0 0 61,943 

Adjustment: SA 2012/2013-3 116,847 0 0 
OMNIBUS (27400023715) 

356 356 - MISCELLANEOUS 0 0 0 0 0 0 0 11,000 0 

35601 35601 - MISCELLANEOUS - 0 0 0 0 0 0 0 0 225,000 
SPECIFIC 

360 360 -INTEREST & 0 0 0 258 0 0 (357) (249) (250) 
INVESTMENT INCOME 

389 389 - ARRA GRANT FUNDS 0 0 0 17,699 30,000 262,301 174,648 262,301 0 

Adjustment: SA 2012/2013~3 200,000 0 0 
OMNIBUS (27400023717) 

Adjustment: BA 2012/2013-3 32,301 0 0 
OMNIBUS (27400023716) 

402 402 - TFR FROM 0 0 0 57,151 370,557 437,214 76,133 237,214 104,064 
GENERAL OPERATING 
FUND 

Adjustment: SA 201212013-3 66,657 0 0 
OMNIBUS (27400023718) 

Per TL remove 1X FY13 0 (200,000) 104,064 
SBR 

Total Activitiy 0 0 0 129,327 836,088 1,477,343 431,419 998,644 847,522 
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BUDGET SUMMARY 

Department 

Fund 

Activity 

2009 2010 2011 2012 2013 2013 2013 2013 2014 
Account Account Description . Actual Actual Actual Actual Budget Amended YTD Revised Budget 

UC2B Operations 

Operating Funds 

UC28 Operations 

501 501 - SALARIES; 0 0 0 0 0 54,817 15,798 26,555 38,312 
SCHEDULED 

Adjustment: BA 201212013-3 54,817 0 0 
OMNIBUS (27400023719) 

502 502 - SALARIES: 0 0 0 6,670 0 45,263 56,744 69,123 19,708 
UNSCHEDULED 

Adjustment BA 201212013-3 45,263 0 0 
OMNIBUS (27400023720) 

511 511 -OVERTIME PAY 0 0 0 0 0 0 8,162 12,000 15,000 

525 525 - GROUP MEDICAL & 0 0 0 0 0 6,400 0 0 0 
LIFE INSURANCE 

Adjustment: BA 2012/2013-3 6,400 0 a 
OMNIBUS (27400023721) 

526 526 - CITY IMRFISURS 0 0 0 0 0 6,753 1,803 3,187 4,720 
PAYMENTS 

Adjustment: BA201212013-3 6,753 0 0 
OMNIBUS (27400023722) 

527 527 - CITY FICA 0 0 0 510 0 7,654 5,774 7,320 4.360 
PAYMENTS 

Adjustment: 8A 2012/2013-3 7,654 0 0 
OMNIBUS (27400023723) 

FICA for 502 positions thru 0 0 1,429 
9113 

600 600 - OFFICE SUPPLIES 0 0 0 1,150 2,000 7,000 222 2,000 2,000 

Adjustment: BA 2012/2013~3 5,000 0 0 
OMNIBUS (27400023724) 

610 610 - ACTIVITY SPECIFIC 0 0 0 11,412 30,000 30,000 21,243 30,000 30,000 
SUPPLIES 
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Department 

Fund 

Activity 

2009 2010 2011 2012 2013 2013 2013 2013 2014 
Account Account Description Actual Actual Actual Actual Budget Amended YTD Revised Budget 

682 682 - OFFICE FURNITURE 0 0 0 0 0 20,100 0 10,000 10,000 

Adjustment BA 2012j2013~3 25,000 0 0 
OMNIBUS (27400023725) 

Adjustment BA2012/2013-3 15,000 0 0 
OMNIBUS (27400023726) 

Adjustment: 8T#41 (7,900) 0 0 
(27400023965) 

Adjustment BT#45 (12,000) 0 0 
(27400023985) 

700 700 - PROFESSIONAL 0 0 0 94,273 230,500 716,938 375,723 610,441 58,164 
SERVICES 

Adjustment: BA 201212013-3 342,000 0 0 
OMNIBUS (27400023727) 

Adjustment: PYE (FY11/12) 144,438 0 0 
CARRY FORWARD 
(27400023559) 

712 712 - PROFESSIONAL 0 0 0 0 1,500 2,500 1,000 1,000 1,410 
MEMBERSHIPS 

Adjustment: BA2012f2013-3 1,000 0 0 
OMNIBUS (27400023728) 

713 713 - PROFESSIONAL 0 0 0 2,840 3,000 6,000 3,995 6,000 5,000 
DEVELOPMENT 

Adjustment: BA2012/2013-3 3,000 0 0 
OMNIBUS (27400023729) 

720 720 - MISC, 0 0 0 5,143 240,500 247,500 19,217 50,000 6.000 
CONTRACTUAL SERVICES 

Adjustment BA 201212013-3 7,000 0 0 
OMNIBUS (27400023730) 

721 721 - PRINTING & 0 0 0 3,892 5,000 5,000 10,299 12,000 12,000 
DOCUMENT PROCESSING 

724 724 - OFFICIAL CITY 0 0 0 0 0 33,500 2,607 10,000 30,000 
BUSINESS EXPENSE 

Adjustment BA 201212013--3 33,500 0 a 
OMNIBUS (27400023731) 

725 725 - POSTAGE AND 0 0 0 1,203 1,000 10,000 1,530 7,500 12,000 
EXPRESS CHARGES 

Adjustment SA 2012!2013~3 9,000 0 0 
OMNIBUS (27400023732) 
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Department 

Fund 

Activity 

2009 2010 2011 2012 2013 2013 2013 2013 2014 
ACcount Account Description Actual Actual Actual Actual Budget Amended YTO Revised Budget 

740 740 - UTILITIES 0 0 0 0 0 45,000 3,954 45,000 36,000 

Adjustment: SA 2012/2013-3 45,000 0 0 
OMNIBUS (27400023733) 

751 751 - MAINTENANCE 0 0 0 0 0 35,000 0 20,000 20,000 
CONTRACTS 

Adjustment: SA 201212013-3 35,000 0 0 
OMNIBUS (27400023734) 

760 760 - PROPERTY & 0 0 0 0 0 27,000 0 27,000 27,000 
EQUIPMENT RENTAL 

Adjustment: BA20i2/2013-3 27,000 0 0 
OMNIBUS (27400023735) 

801 801 - PROPERTY & 0 0 0 0 0 19,900 20,059 19,900 0 
RIGHTS ACQUISITION 

Adjustment BT#41 7,900 0 0 
(27400023966) 

Adjustment: BT#45 12,000 0 0 
(27400023986) 

902 902 - TFR TO GENERAL 0 0 0 75,113 122,588 122,588 61,294 122,588 125,000 
OPERATING FUND 

Total Activitiy 0 0 0 202,206 636,088 1,448,913 609,423 1,091,614 456,674 
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BUDGET SUMMARY 

Department 

Fund 

Activity 

2009 2010 2011 2012 2013 2013 2013 2013 2014 
Account Account Description Actual Actual Actual Actual Budget Amended YTD Revised Budget 

UC2B Operations 

Operating Funds 

UC2B Capital Maintenance 

720 720 - MISC. 0 0 0 0 0 0 G 0 225,000 
CONTRACTUAL SERVICES 

Total Activitiy 0 0 0 0 0 0 0 0 225,000 

Apr 08, 2013 08:53 AM Page 1 of1 





Current Operating Structure 

UC2B today is operating as a governmental consortium 
in partnership with the City of Urbana, the City of 
Champaign and the University of Illinois. Although there 
have been numerous successful endeavors that have 
been executed in cooperation between these agencies, 
and this organizational structure and governance may be 
more than adequate in the short term, there may be 
potential issues in continuing to operate an Internet and 
FTTP network in the long term within this current 
organizational structure. 

The potential pitfalls may be the following: 

Procurement processes are public with open 
bids, open negotiation and full disclosures. Key 
vendors and strategic partners may see this as a 
barrier to do business with UC2B as they may 
not want to disclose all of the nuances of the 
relationship, pricing, cost structures, etc to 
potential competitors, their customers and the 
public in general. Transparency requirements in 
business practices often cause competitive 
conflict. 

• The open procurement process and the nature in 
which decisions are made, i.e. with City Council 
or Board approval, may create a hindrance for 
UC2B to remain nimble, flexible and able to 
make decisions in a timely manner in order to 
best compete in this highly-competitive 
marketplace. 

IT l==:ri Urbana
Champaign 
E>'g E>roadband 

Long term commitment to the mission, goals and business of the 
business may be threatened with the change in City Council 
members occurring every two years, or that the mission may not 
be aligned with the mission of the three agencies. It is recognized 
that all three agencies are fully committed to the success of UC2B 
today; however, this may change over time as new members are 
brought to the City Councilor to the various Boards. Long term 
ability to attract funding from a range of sources may be limited 

based upon the current organizational structure. Operating 
expenses will be significant and funding or revenue must be in 
place to cover investment and operational expenses. 

• The FTIP business is a new line of business for the consortium and 
the ability to operate must be built, acquired or outsourced. This 
requires a strong management team that will oversee this process 
of organizational growth. Aside from a few individuals who now 
work for the University, UC2B does not currently have 
organizational experience in the utility, telecom, Internet or fiber 

optic business. UC2B must develop and manage marketing and 
sales and compete with other community network proViders. This 
business requires a commitment to maintenance, customer service 
and management of an organization that is not yet in place. 
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C . S . 'd ' Urbana-urrent Operatmg tructure, cont I Champaign 
Elig Elroadband 

Providing an open forum tq solicit input and to share information with the public can often provide a good platform for innovation, 
creativity and valuable input into the processes. However, if openness and transparency affects UC2B's ability to negotiate with 
vendors, and to continue to be nimble, flexible and make timely decisions, then perhaps there needs to either be a Communication 
Policy put in place and/or a new organizational structure may need to be established. Several service providers have expressed an 
interest in developing a relationship with UC2B and have expressed their desire to provide services in partnership with UC2B. However, 
the current Open Meetings Act laws prohibit elected or appointed decision-makers meeting in a non-public forum. The existing 
operational structure helps ensure UC2B's mission; however, the existing operational structure restricts future capitalizations, service 
development and expansion, and long-term stability with the private sector partners/customers. 

What is the best operational structure to be: 

• Innovative 

• Scalable 

• Sustainable 

• ";~hlb and flexible 

• Financeable 

• Open 

Scalability and sustainability will require flexibility in 
governance, continued innovation and deployment, and the 
ability to adapt to the competitive environment through 
partnerships, service enhancements and salable pricing 
model. 

The current organizational structure may serve UC2B well in the 
short term. The question will be, "at what point does it make sense 
to restructure the organization?" The answer to that question will 
be, "when the challenges of this organizational structure limit UC2B 
success." 

NEO recommends a hybrid approach, a 501c(3) non-profit with for-profit LLC subsidiaries. This organizational structure that may 
mitigate the potential challenges of other organizational structures, while at the same time provide flexibility in gaining funding 
from a number of potential sources, and give the organization the ability to offer mUltiple types of products, services and revenue 
sources; and the ability to partner with MANY entities and service providers. This approach also allows innovation, scalability, 
sustainability and allows UClB to be nimble and flexible. 

Each type of organizational structure has its benefits and potential pitfalls. There is no bad organizational structure; each has its set of 
challenges. An outline of the possible organizational structures, their pros, cons and examples of other FTTP networks are shown on 
the following pages. 83 



Owned By Operated By Pros Cons Examples 

• Often greater capita! investment with no 

• Enterprise services with a high guarantees 'that service adoption will cover Wholesale Models: 
level of local control over network investment and operational expenses. • Chelan, WA 

funding and priorjties. • Usually a new line of business 

• Public good often overrides profit requirements Retail Models: 
motives, • Organization must build -acquire • St. Louis Park, 

• User access fees; can result in organizational experience MN; 
savIngs for the public utilrty. • Public Utility must develop and manage • Chattanooga, TN 

Municipal/Co-Op 
City, Enterprise or • Utility investment can be managed marketjng, sales and compete with other • Bristol, VA 
Private Sector in either a wholesale model which community network providers • Chaska. MN; St. 

encourages provider partners and • Many cities are uncomfortable with • Cloud, Fl 
extends community investment or maintenance and management • Benton Publlc 
through retail model which commitment Utility District, H 

engages end~users, Government fund accounting not aHow Kennewick, 

• Dedicated retal! customer (sticky). certain shared revenue/cost for municipal Washington 

• Community model creates!oyalty utility • Saint Louis Park, 
-not just price. • Transparency requirements in business Minnesota 

practices cam cause competitive conflict. 

• Usually a new line of business 

• Non*profit mission will be directed 
requirements 

by the selected governance model • Organization must build -acquire 
Management of Non~ 

and their individual ma'ndates. 
organizatIonal experience 

profit with flexible 
Non~Profit can have a soda! 

• Non-Profit must develop and manage • 
Typ1callya committed, 

governance: 
mandate that focuses on 

marketlng, sales and compete with other 

cross~sector group of community needs and operates 
community network providers. 

leaders that facilitate • Charitable 
network lndependent from other • Start-upustructure and funding may be 

sustalnabillty and local 
Community 

govt. business, 
complex and difficult. 

Leaders • Requires member or stakeholder buy-in • OneCommunity, ownership, • Can aggregate demand and • Private and/or Fund-raising may be difficult. OH, 
public sector 

leverage capital assets. • Traditional financing may be more • Boston, MA; 
(Community • More funding options are 
Stakeholders, 

governance 
available to the non~proJit versus 

complicated-by business model and ROI • Cape Cod, MAi 

• Hybrid PubUc- analYSis. • Rhode Island 
Independent Service 

Private 
municipal led lnitlatives. • !RS has had increasing interest in reviewing 

Corporation, • Also provides flexible business 
Institutional or 

Governance 
modelS that can evolve to_ address 

and ensuring non~profit status and has in 

Institutional Partners) selected community needs. 
recent years pierced the veil when a non~ 

Can either be a profit is used as a shelter, • 501(c)3 enables charitable giving 
charitable or service • IRS may require hybrld non~profjt and for~ 
related non-profit, 

and provides shelter for assets. 
profit corporation to manage unrelated • SOl(c)12 provides tax advantages 

for service organizations 
business income. 

• Mission often limits ability to take 
advantage of new opportunities 

8Ll. 



Usually focuses on 
consortia/membership and 

• Buying consortia with the option to does not solve connectivity for 
aggregate servlces with the benefit all end users in a region. 
of volume discounts and opUon to • Buyers club is subject to market • Fredericton, NB; 

Group of public partners, 
Private and/or co*lnvest in new infrastructure at a conditions and rates may • Ohio Middle Mile 

private partners, or public 
public sector lower shared cost per individual if change based on provider Consortium IOMMC) 

and private partners 
seIVices are otherwise unavailable, market costs and willingness to • Wireless Silkon Va !ley 

• A Broadband buyers club for big sell at discounted rates. 
broadband users across a region. • Consortia membe(s services 

limited to provld,N 
cont(acts/s~rvice5. 

Public/Private Investment • Cities/University has limited 
input and contra!; typically the 

with either public or Private • Minimizes financiat development entity contracts with one 
leadership 

and operational commitment by the private sector partner for • Philadelphia; 
cities/university network services. • Umatilla county; 

Typically a Private sector Private sector • Provides the entity option to use • The entity has little or no • Rio Rancho, NMj 
provider Of reseHer 

services for their direct benefit impact on competition in the • Tucson, AZ 
without sign!ficant capita! risk. local broadband market. 

• Citizen services are driven by 
purely profit motive. 

• No control over the service 
Common carrier, cable and 

providers and servlces being • 
• No finandal risk for the and no third, party providers. 

control over services being delivered 
offered, There is no guarantee 

• The status quo! Any 
Private sector Private-sector 

or made available to the community. 
that service provider will invest 

number of private 
and whether they will provide 

l1mited or no political risk for city, 
services that meet the needs of 

networks may serve a 

community. 
community. 
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NED's Recommendation: A Hybrid Approach 
Urbana
Champaign 
Dig Droadband 

The benefits of a Hybrid Non-Profit 501c(3) organization with For-Profit Subsidiaries will combine the benefits of the Non-Profit 
organization (tax advantages, charitable contributions, maintaining the mission for the societal good and maintain the interest of 
government and the community) with the benefits of For-Profit LLCs or C-Corps (another set of funding sources, and may 
maximize opportunities for operational flexibility, efficiency and financial sustainability.) 

This organizational structure may alleviate the potential concern of open procurement processes which may be seen by vendors, 
key strategic partners as a barrier to do business with UC2B. This organizational structure may also allow UC2B to make decisions 
more quickly and allow UC2B to be more nimble and flexible in order to best compete in the marketplace. This organizational 
structure may mitigate the potential concern of change in City Council members occurring every two years and may provide an 
environment whereby long-term commitments to the mission, goals and business ofthe business can be kept in place. And 
finally, this separate, stand-alone entity operates at arms length from the cities and UI and lessens the financial and legal risks of 
operating this network. 

The recommendation of a hybrid structure gives UC2B the advantages of both a non-profit entity and a for-profit business. 
This allows UC2B to move forward with a number of various entities in partnership (service providers, network infrastructure 
funders, customers, i.e. the medical community, schools, and businesses) and gives UC2B the most flexibility in maintaining the 
local and societal focus. Local ownership and control by the member agencies would remain in place with the appointment of 
representatives to the Board of Directors. The details of such an entity would need to be negotiated among the member agencies 
in a new intergovernmental agreement and set of organizational by-laws. 
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UC2B - Business Strategy & Operations 
Recommended Operation, Legal and Tax Structure (Post Grant) 

Un-Related Busines~ IncOJlI!t 
Maintain Target Percentage of Ownership <30% 

:1ito% OwnJ'Jship_9Y UC_~B Non-Profit 
Unrelated revenue recognition 
Royalty Use of Assets 
Target Unrelated Mission Use 

Limit!,d Liability Company 
Vendor Service Partnerships 
Network Vendor Agreements 
100% Unrelated Income Recognition 

Mi~L()J1QJ:l!'nted COmmJ!nitv_E'[Q9ElIl1!i 
Capital Infrastructure 

Fiber IRUs 
Equipment Donations 

Community Applications 
Government Service 
Underserved Health & Education 
Digital Inclusion Programs 

UC2B 
501(c)3 Non-Profit 

UC2B 

C-Corp 

UC2E> 

Member Programs 

Urbana
Champaign 
P->ig EJroadband 

Maintain Target Percentage of Ownership <30% 

E1g~glJ}l~ges C?LQQerating Stryct!JLg 
Non-Profit Maintains Mission Focus 
Non Profit Can Service the Interest of Government 
& Community 
Non~Profit/For-Profjt Arrangement Manages IRS 
U81T Requirements 
Non*Profjt!For-Proflt Maximize Opportunities for 
Operational and Financial Sustainability 
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This Structure Facilitates Multiple Funding Sources 

• Grants/Loans from Charitable Foundations & Trusts 

• Donations form Corporate Entities 

• Bond Financing-public ownership and either G,Q, 
Debt or Revenue Bonds 

• Hybrid Bond financing using Pooled or Citizen Opt
In Bond Programs 

• Private operator and private capital with Public 
ownership of underlying asset 

• Institutional Investor (international fund) 

• Potential investor/banker 

• International Infrastructure Funds 

• International/Sovereign wealth funds with an 
interest in such investments targeting education 
and social programs 

• Hybrid public/private model using an "on behalf of 
entity" or alter ego entity or even create a 
community venture fund partnered with Private 
sector owner who would also manage 

This hybrid organizational structure allows for numerous 
funding options, giving UC2B more flexibility and options 
available for funding its expansion, 

UC2P.:l 

This Structure Facilitates 
Flexibility in Sourcing Operations 

• Outsourcing and Staffing Flexibility 

• 

Service Trades 

Accept Donations and In-Kind 
Service Partnerships 

Simplified Service Contracting 

Broad Range of Contract Service 
Options 

Urbona
Champaign 
big broadband 
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To Summarize: This Structure Would Create 

- A variety of sources of funds in combination over time 

- A variety of revenue and other outcomes 

- A portfolio management approach 

Appropriations 
Grant 

Philanthropy 
Bond 

Loans 
Achieved Savings 

Private Investment 

Business 

Resident 

Visitor 

Health 

Education 

fTE:::=rl Urbana-
! Champaign 

f)ig f)roadband 

Transaction Revenue 
Subscription Revenue 
Community Re-Investment 
Retain/Create Jobs 
Community & Societal Good 
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(Excerpted from UC2B Policy Committee minutes on May 8, 2013) Attachment 3 

a.) Report re: Draft Bylaws (12:35) 
• Fred Stavins provided an overviewlintroduction to the standard draft version 

of the proposed bylaws (and explained that it is not a transactional document). 

Technical Questions from the committee: 
• Fred Halenar asked if there was a definition to the term members referred to in Article 3, 

the first section states the corporation shall have no members, however, the following 2 
sections keep pointing to members. 

• Tom from Holland & Knight replied that generally a not-for-profit corporation can have 
members or not have members and that's a determination based upon organization, 
there's no right answer, there's no requirement; if you have members this is the section 
where the bylaws requirements would be; it's conceivable that the corporation could have 
members, but the bylaws are drafted to not have members and the primary power is the 
election of directors, the directors being the people who will run or guide the corporation 
going forward, they are self perpetuating or drawn (the three entities) are empowered to 
nominate the directors of the hoard, but they are not typically named in the bylaws. 

• Tom continued to explain that sometimes when you deal with not-for-profit corporations 
and this might be in a generic sense or reference to the members, its designed to make it 
clear, any powers delegated or held by the members in a generic sense are going to be 
held by the board of directors, that's first, then second ifby some reason there's reference 
either in a contractual document or some other instrument that makes reference to 
members it's made clear that if we call somebody a member they're not going to have the 
statutory power to elect directors, it's intended to give flexibility, there might be 
members who might be part of an advisory group or members of some committee or 
there might be some reference to the term members but it's not intended to be members 
as the not-for-profit corporation act calls members, which are the persons who are 
entitled to elect directors. So this is intended to disclaim any responsibility that those 
people or power those people might have to elect the directors, the election of directors is 
limited to the three entities that are specified later on in the bylaws. 

• Abdul Alkalimat asked if they could have that in language that is clear. 
• Fred Stavins said sometimes words are used in common parlance in documents and this is 

what Tom is referring to, in other words, you might call somebody a member, you might 
eventually call a board member a member but the statute defines certain types of not-for
profit corporations and there either members that have statutory responsibilities and also 
there are one's that do not have members and don't have the same statute of 
responsibilities. This is not a membership type of not-for-profit corporation and the other 
two things, even if you see some reference to members in other documents, this is still 
not a membership corporation, and those people in Article 3.1 it says the corporation 
shall have no members. It is a legal document and tends to be a little more complex and 
the language tends to be that too. But in these two sections its pure and simply it's a way 
to say this is not a membership corporation under the statute. 



• Chair Bowersox stated so although we may call someone a member, they are not a 
member in the legal sense. 

• Fred Stavins made reference to the way a scholar is described at the university. 
• Pete Resnick asked a general question related to the bylaws, regarding what are articles 

of incorporation, can you distinguish between those two, and are we going to have both 
sorts or will this serve as both of those things. 

• Tom from Holland & Knight said the articles of incorporation is sometimes referred to as 
a charter but the articles of incorporation is the document that is filed with the Secretary 
of State to create the corporation and there are some specific provisions that the articles 
of incorporation must contain, for example, it will say who are the registered agent and 
officer, who are the initial directors of the corporation, and a statement of the purpose 
that the corporation was formed for and generally something abont what happens when 
this corporation dissolves. Those are provisions that are number one. A public record so 
that anyone that can go to the Secretary of State's website will be able to find those tcrms 
of those articles of incorporation and that is a governing document for the corporation. 
The bylaws are a sort of broader set of governing principles which may very well follow 
and be consistent with the articles but they do not necessarily have to be filed with the 
Secretary of State, they are adopted as the rules of operation for a corporation, and have 
to be consistent with the articles. The bylaws are broader and have provisions for the 
administration of the corporation, things like directors, officers, and committees but they 
are generally not pnblished and filed with the Secretary of State. Someone would not be 
able to go to the Secretary of State's website and obtain the bylaws. It may be because of 
different requirements, the bylaws may be available to a member ofthe public who is 
looking for those documents, but it would not be from the Secretary of State, it may be 
from the corporation, or maybe the IRS, if you have a 5013C. 

• Pete Resnick and the committee discnssed property transactions and if they were in the 
articles of incorporation, the bylaws or the intergovernmental agreement. 

• Fred Stavins referred to Article 12 that discusses corporation dissolution. 
• Abdul Alkalimat asked for clarity between the intergovernmental agreement and the 

bylaws. 
• Fred Stavins said the bylaws have to be approved by the three entities, the agreement is 

really between the three entities, and we have goals for the creation of the not-for-profit 
entity and one of the goals is to maintain some distance between that entity and we want 
to create that distance, both in terms of liability and operation and we want it to be 
independent and ultimately that's the goal of all three entities. The concern about 
dissolution and we have to be concerned about the federal grant, and that is covered in 
Article 12 because it says any 
dissolution or disposed of property has to be consistent with the federal grant so there are 
some limitations we have to live with - we're trying to empower an independent 
corporation and that's the goals so we want to act consistently. 

• Chair Bowersox asked about the diagram about flow of dollars especially UBI between 
the not-for-profit and for for-profit subsidiary piece; and if you could add the community 
benefit fund to that diagram or explain to us, or how that community benefit fund works. 
If someone is a subscriber and pays $50 to the for-profit subsidiary, does some of that 
$50 have to go to taxes, to corporate income taxes before it goes into the community 



benefit fund which is a charitable purpose or can we instead have the community benefit 
fund get its cut pretax dollars. 

• Tom with Holland & Knight asked why the community benefit fund gets anything from 
the for-profit entity. When you talk about the community benefit fund are you talking 
about the not-for-profit entity or is there a sepamte entity not shown on the chart. 

• Chair Bowersox said it's not a separate entity but there is a separate concept called 
community benefit fund, and we have expressed interest in a community benefit fund 
where a certain amount of revenue gets held to be used for the charitable purpose of 
bridging the digital divide, getting people access to computers, labs or equipment, so 
some pOliion of our revenue is already being dedicated to that commwlity benefit fund, 
that chartable purpose. 

• Fred Stavins said they don't have that completely sorted through, but it is a concept that 
is front and center with us, but that type of detail isn't in the bylaws right now. 

e Tom with Holland & Knight did add that if you had a community benefit fund, because 
it's formed as a charitable entity, it would be considered an exempt purpose, a charitable 
purpose - something along those lines, ifthe for-profit is required to pay to the 
community benefit fund, then that's not going to be a pretax payment, a charitable-type 
of payment; if on the other-hand it was a voluntary payment that the for-profit makes out 
of the goodness of its heart, it's not required to pay it, and makes charitable contribution, 
that very well could be considered a charitable contribution and be deductible, a pretax 
payment. You must determine why money flows from the for-profit entity to this 
community benefit fund and if it' s required it's not going to be considered a contribution, 
ifit's done on a volnntary for free-will basis then you might be able to treat that kind ofa 
payment as a contribution, which would be tax deductible. 

• Pete Resnick asked about the for-profit, are its bylaws and its articles of incorporation 
going to be done the similar way as this, that the three entities will come up with that set 
of bylaws and create that for-profit entity. 

• Tom with Holland & Knight said there will be bylaws, a for-profit - if it' s a corporation 
and it doesn't have to be necessarily, another entity is called a limited liability company; 
let's just make it easy & say it's another corporation, it will have bylaws, it will have 
articles of incorporation, they will be for-profit articles of incorporation and the primary 
difference that will be for a for-profit, it can pay dividends, it can make contributions to 
its shareholders, that's the principle difference, but generally speaking because it's a 
corporation, it will have bylaws that will be the governing rules for the organization, it 
will have articles of incorporation which will be similar to the not-for-profit articles of 
incorporation, it will have a registered agent, a registered officers, directors, those will be 
the for-profit, but generally speaking the primary difference will be the for-profit will be 
permitted to make contribntions to its owners or its shareholder; and the shareholder 
could be the not-for-profit entity, however the for-profit could also be potentially the 
three members of the consortium. That's not how we described it in this chart, but it's 
conceivable, the three entities could be the shareholders of the for-profit. The for-profit 
will have one or more shareholders, the shareholders will elect the directors, and the 
directors will run the for-profit. 

• Pete Resnick said the reason he asked the question is if the for-profits bylaws were 
created in such a way that it said as part of the bylaws, a percent of our profits would be 



contributed to this community benefit fund, does that constitute requiring it to or does 
that constitute it voluntarily deciding to contribute and therefore be pretax. 

• Tom with Holland & Knight said that's a good question, and doesn't usually see that 
done, but if there is a reason for a for-profit corporation would make a payment like that, 
you may be able to make an argm11ent that it is a voluntary contribution (by putting that 
provision in). 

• Mike Smeltzer said in the short term it would seem if the community benefit fund lived 
within the for-profit entity that's just an operational expense (it's like marketing or 
outreach) and we can't call it a community benefit fund a charitable contribution until we 
create a 50 I C3 for the community benefit fund and that's a two or three year operation; 
so we would want to make the community benefit fund apart of the for-profit entity, just 
as part of their operational behavior. 

• Fred Halenar asked about Section 6 Officers and 6.2 which is the Election and Term of 
Office more specifically the third sentence in there, reported that there is one extra 'or' 
that needs removed in the sentence. 

There were no Public Comments 

Board Member Comments: 
• Abdul Alkalimat asked what the relationship between what we've been doing up until 

now and the creation of this new entity. Do the decisions we've made roll over, do they 
have to be reaffirmed, what is the general transition? 

• Fred Stavins replied it depends on the intergovernmental agreement and what it provides 
for in terms of rolling over decisions, when you talk about policies that have been 
established, we will want to adopt the same policies because we need those to operate, 
we'll want to consider everything the board has decided to date. 

• Fred Halenar said under Article 7 Section 7.3 Records it talks about some distribution 
reports to the directors and the secretary and nowhere did it mention also to the executive 
director - wondered if that wouldn't be a good source so there would be some guarantee 
of distribution. 

• Tom with Holland & Knight said teclmically the executive director is an officer but is not 
part of the board. The executive director is responsible to carrying out the day to day 
operations, whereas the directors are overseers ofthe policies and general direction of the 
corporation. The executive director is not necessarily a member of the board of directors. 

• Fred Halenar said in Section 7.3 wouldn't it behoove the corporation to add the executive 
director for maybe possible distribution of executive materials. 

• Tom with Holland & Knight said he believes that's a good point, but remember Section 
7.3 is referring to the records of each committee so it's a narrow provision talking about 
records of the committees that would be formed. It's not a bad idea but will leave it up to 
the board as they accept these bylaws. But this Section refers to records of committees 
not the overall corporation itself 

• Fred Stavins agreed and maybe adding that to the responsibilities of the executive 
director there needs to be some records responsibility and that would ensure that. 

• Mike DeLorenzo said we do not want the executive director to be a formal member of the 
board of directors, we want to keep those separate right. 

• Fred Stavins agreed. 



• Rev. Zernial Bogan asked if it's safe to say that the committees will give these reports 
first to the executive director and then they will be distributed to the board of directors 
through him, or is it bypassing him and going directly to the board. 

• Fred Stavins said what happens generally is the executive director is preparing the 
minutes; the administrative person is usually the minute preparer. 

• Barb with Holland & Knight said the one exception that would only occur once or twice a 
year is if you have a committee that's doing an evaluation of the executive 
director, you mayor may not want those to immediately to go to that person or there may 
be some other process for that. 

• Abdul Alkalimat said so the community benefit fund committee would essentially fall 
under this Article 7. 

• Chair Bowersox said if that ends up being a committee of this entity, yes and that's still 
to be determined. 

• Fred Halenar asked in Section 9.7 Insurance we refer to a ten million dollar minimum for 
errors and omissions insurance, is that a standard driven by the classification that we're 
looking for here for the organization; is that a standard - how is the ten million dollars 
selected. 

• Fred Stavins said they used what the municipalities typically carry, it's what we would 
have to protect the City Council, and it is not driven by industry or any other standard. 

• Pete Resnick asked in Section 2.2 it talks about aligning the offices outside of Urbana
Champaign, why would we want to do that? 

• Fred Stavins thought they had it required it to be in Champaign and Urbana. 
• Tom with Holland & Knight said the principle office is to be in Champaign or Urbana in 

Section 2.1, but Section 2.2 really is intended to provide corporations with flexibility, if 
there was some reason for the corporation to maintain an office in Springfield, or 
Chicago, if there was some necessity for that, you wouldn't want tripped up by saying 
that this corporation can't have an offiee except in Champaign or Urbana. Now that's 
what this is intended to do, provide flexibility but if that is a concern you don't have to 
have this provision. 

• Pete Resnick said his general reaction is it would be problematic to do so, I would rather 
force the board to have enough of a vote to change the bylaws to do such a thing rather 
than by majority go ahead and do it. 

• Mike Smeltzer said it depends on how you define office, we might rent a small space in 
St. Louis for equipment, now whether you consider that an office or not but we would 
have physical that we owned and paid rent for in St. Louis; we would want to be able to 
do that. We wouldn't have any people there full time, so maybe that doesn't make it an 
office. But if we pay rent and a power bill there maybe it is an office. 

• Fred Stavins said maybe it is for flexibility but we did negate the principle office in 
Champaign-Urbana; building and flexibility is not a bad idea. It is another point to 
consider when we're finalizing this. 

• Pete Resnick said it seems there was a provision for if there was a withdrawing entity; the 
board members would go down to six. It says that each entity would have two but there 
are three, so he believes it was just an error (Section 4.3). And 
wondered if it needs to include if there were two withdrawing entities. There is nothing in 
Section 4 or 12 talking about two withdrawing entities. 



• Tom with Holland & Knight said there is no problem with having one entity. This would 
be a policy issue for the three organizing entities. 

• Pete Resnick provided three other points/questions to the committee via email, 
summarized them, and then discussed taxability. 

• Chair Bowersox said that the question about privacy on the Urbana City Council side, 
there will be many people who believe this should be subject to the Open Meetings Act, 
extreme extent of the law, but we all know this group needs to meet sometimes in a 
closed session; it is important to include or say that when this group has board meetings 
they would be at a public location that's open to the public, that there would be a public 
input time on the agenda and the board can only act on things that are on the agenda 
(basic provisions to include the public). This would be for the board of not-for-profit 
bylaws. 

• Deb Feinen said that she doesn't believe it's as simple as adding a few lines, because 
there's a provision in here that allows unanimous consent, if all board members agree, 
they can sign off, and if we're going to change that, it may affect other places in the 
document. 

• Chair Bowersox shared one other point about question of 50 1 C3 versus 501 C4 and this is 
just food for thought as this is sorted through, but one of the advantages of 50 1 C3 that 
was in the business plan was that we conld apply for foundation grants, chartable 
funding, and citizens could contribute and use as a tax deduction, and that advantage of 
the 501 C3 has a lot of weight. 

• Mike Smeltzer said he has asked those same questions and really the answer comes down 
to timing, receiving the 501 C3 status could be a three year process. There is nothing that 
prohibits us from having a 501 C3 as a subset of the 501 C4, so we may elect to do that but 
it could take us several years until we get to that point. We can get a 501C4 approved 
much quicker. 

• Pete Resnick asked what a 501C12 is. 
e Tom with Holland & Knight said it's generally called a mutual telephone company, and 

doesn't know if that C12 exemption is applicable to this type of organization, depending 
on its requirements and how we set our cntity, that is what is its purpose going to be, it's 
possible that it could qualify as a C12 but points out that C12 would not be a whole lot 
different in this respect. It's profits would be exempt from income tax but it would not be 
eligible to receive a charitable contribution just like the C4; so whether is C4 or C 12. 

• Barb with Holland & Knight said they mentioned C 12 because it was referred to in the 
business plan. We didn't want to ignore it. 

• Chair Bowersox said as long as there is a C3 somewhere in the picture, whether it's the 
parent or elsewhere, the ability for us to go after foundation funding or solicit charitable 
donations should be somewhere in the picture will be really helpful to us. 

e Abdul Alkalimat raised a general question regarding the composition of the board; it's 
around the ambiguous concept of the community. When we originally established the 
composition of this board, there were four categories of membership, one of which was 
the community, ambiguous as it is since the members of the City Council have been 
voted on by the community and represent the community. But here's the difference 
between how we set this up originally and they way we're going forward, part of it has to 
do with how the entities of the intergovernmental agreement are going to actually chose 
the three people to sit on this committee so we obviously want to maintain our legitimacy 



and credibility in the eyes of the people who live in Champaign-Urbana and since we 
have had a community rep given the ambiguity of it on this board, but it's not planned for 
the next board, we should have some discussion about that, and some way of explaining 
that, how we're moving from one organizational structure to the next. So everyone is 
clear and united behind the new UC2B board or whatever we call ourselves in the future. 
The point is the commlmity representation. 

• Bill Dejarnette had a couple comments but will do them in writing about the one 
including the director appointed by each of the entities and other areas of concern. 



Attachment 4 

Summary of Comments/Questions Made at the UC2B Policy Committee Meeting 

July 24, 2013 

• The new NFP will have a Board of Directors. How are those appointments made and how 
much control do the member entities have over the actions taken by their appointees? 

• The NFP will be a private corporation outside of the direct control and ownership of the 
original UC2B member entities. This is a concern. The network was constructed with public 
funds. It should remain under the control of the pUblic. 

• Why shouldn't the member entities retain control and ownership and allow the NFP access 
rights to operate the network? 

• The proposal provides that the three member entities will have to agree upon a fee to utilize 
the rights-of-way. What happens if they do not come to an agreement and a fee is "imposed" 
upon one or more of the members? 



(Comments provided via e-mail from UC2B Policy Committee Board Member Pete Resnick) 

Begin forwarded message: 

> From: Pete Resnick <resnick@episteme-software.com> 
> Subject: Review of the new Inter-Governmental Agreernent (IGA) 
> Date: July 24, 2013 12:24:42 AM COT 
> To Brandon Bowersox <bYahOonbowersox@gmailcom>, Bill Gray <wrqray@city.urbana.iLus> 
> 

> Brandon, Bill, 
> 

> I prepared this as quickly as I could. I hope this review is helpfuL Brandon, please feel free to forward it 
to the rest of the Policy Committee. 
> 

> pr 
> 

> ~------------

> 

> UC2B, as orginally envisioned, is a network to serve the community for the public good. In particular, the 
vision of UC2B was to connect up public anchor institutions with the citizens, starting with the lower income 
and more vulnerable neighborhoods of our community. Our community spent $6.8 million of local taxpayer 
money to accomplish this, along with $3.5 million of State Grants, to match the $22.5 million in Federal 
grant money, money that we received "because" of our promise to serve the public. What we have 
received is a great public asset that the public has put a good deal of resource into creating. 
> 

> The new Inter-Governmental Agreement (IGA), as proposed, gives the entirety of that $33 million public 
asset, including virtually all decision making on how to use that asset, to a private Not-For-Profit (NFP) 
organization that is not subject to public scrutiny or dernands. This is a terrible outcome and a betrayal of 
the public trust. 
> 

> The items in the proposed IGA that I find most troubling are: 
> 

> 9A3 - This section conveys "all' of the assets (including all of the network equipment and fiber optics 
cables) to the NFP. Instead of the cities and university retaining ownership of the $33 million infrastructure, 
leasing it or granting an Indefeasible Right of Use (IRU) to the NFP, we simply give it to them, lock stock 
and barrel. 
> 

> 9A4 - We are required to grant all rights of way (ROW) to the NFP. We can charge (but, as far as I can 
tell, can't refuse to grant) for use of ROW only if a third party other than the NFP operates, and optionally 
builds out, the network. 
> 

> 9A4.a) Any fees to be charged for ROW must be agreed by Urbana, Champaign, and the University (the 
"Parties" to the IGA). If the Parties can not agree on the arnount, 2 out of 3 of thern can appoint an outside 
party to determine the fees. 
> 

> 9AS - The NFP will maintain and operate for useful life "in accordance with the Federal Construction 
Grant", but as far as I can tell, that limits them only to provide "open access". With historical experiences of 
how AT&T and other telecom companies behaved when they were required to provide open access, 



nobody should be sanguine about this provision. 
> 

> gA7.a) - The Parties can appoint, but not replace, directors of NFP board. Whoever we end up on the 
board is there until they decide to step down. There are no terms for board members specified. 
> 
> 9A7.f) - The NFP can change any policy made by Policy Committee it deems "detrimental". Other non
detrimental policies it is only required to maintain for 1 year. 
> 

> 9A7.h) - The NFP is to give an IRU of fiber (no amounts or particulars specified) back to the Parties for 
20 years on "reasonable and appropriate" terms, and 5 year maintenance contracts. However, in 1 0.5, it 
says that "UC2B" is to grant the IRUs of fiber (still unspecified) and 10.7 defines "UC2B" as the NFP 'or' 
an affiliate of the NFP. In other words, the Parties might have to negotiate IRUs with affiliates of the NFP. 
> 

> There are no provisions for what is to happen in the event of dissolution of the NFP. There is no 
requirement that the infrastructure revert to the Parties. 
> 

> There are no provisions whatsoever that the work of this NFP be in the public interest, that it's work be 
done in public view, or that it work at the behest of the public, which differs greatly from the current state of 
affairs where everything is under the control of elected officials or their (replaceable) designees. 
> 

> I see no reason that the Parties cannot retain ownership and control of this public infrastructure. If they 
must, the Parties could give an IRU of the fiber 'to' the NFP, not the other way around. I see no reason 
that the actions of this NFP not remain under eventual control of the public. 
> 

> pr 
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