| City of
Il CHAMPAIGN

REPORT TO CITY COUNCIL

FROM: Dorothy Ann David, City Manager
DATE: July 26, 2013

SUBJECT: REVIEW OF SECOND AMENDED AND RESTATED
INTERGOVERNMENTAL AGREEMENT PROVIDING FOR THE CREATION OF
THE URBANA-CHAMPAIGN BIG BROADBAND CONSORTIUM SS 2013-037

A. Introduction. The purpose of this Report 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). The amendments are necessary to allow for the
creation of a not-for-profit entity to replace the intergovernmental Consortium.

B. Recommended Action. Staff is seeking input and direction from the City Councils on the
proposed amendments to the Intergovernmental Agreement so that a Resolution may be prepared
to provide for formal adoption at Urbana’s regular Council meeting on August 5 and
Champaign’s regular Council meeting on August 6, 2013.

C. Prior Council Action.
e For a complete listing of prior Champaign City Council actions, refer to Attachment 5.
D. Summary.

e The Cities of Champaign and Urbana, along with the University of Illinois approved an
intergovernmental agreement in 2009 providing for the creation of the UC2B Consortium in
anticipation of the receipt of grant funding to construct and operate an open access, fiber
optic network.

e In 2011, that Agreement was modified by a non-binding Letter of Understanding among the
parties to provide for clear articulation of the roles and responsibilities of the parties and to
establish a budget for start-up operations of the system.

e The Intergovernmental Agreement was amended by the parties in 2012 to incorporate the
Letter of Understanding.

e Further amendments to the Intergovernmental Agreement are now necessary to authorize the
parties to transition UC2B as an intergovernmental Consortium that is heavily funded with
local public revenues and Federal grant funds to a private, not-for-profit entity that is not
reliant upon public subsidy.



e The UC2B Business and Strategic Plan was approved by the parties in 2012 and recommends
this transition to a not-for-profit entity.

e The amendments to the Intergovernmental Agreement also provide for a set of bylaws under
which the new not-for-profit entity will incorporate and initially operate.

e The parties will have appointment power over the not-for-profit entity’s Board of Directors.

e Creation of the not-for-profit 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.

e 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.

e 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.

e 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.

e 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.

E. Background.

1. Original Agreement, Letter of Understanding and First Restated Agreement.
Champaign, Urbana and the University entered into an Intergovernmental Agreement Providing
for the Creation of the Urbana-Champaign Big Broadband Consortium (“IGA”) in September of
2009. In August 2011, the parties entered into a Letter of Understanding with the intent to
amend the IGA. In June 2012, the parties amended and restated the IGA to incorporate the Letter
of Understanding and to make other corrections in the First Amended and Restated
Intergovernmental Agreement Providing for the Creation of the Urbana-Champaign Big
Broadband System Consortium (“First Amended IGA”).

2. The Proposed Second Amended Agreement.

a. General Concept. The parties are at the stage now where a further amendment of the
First Amended IGA is required. These amendments are contained in the Second Amended and
Restated IGA (“Second 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 First 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 Business 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
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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 Attachment 2 to this report.

c. Bylaws. Attached to the Second 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:

1. The not-for-profit corporation (“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 501(c)(3) in order to obtain grants where such status is
necessary.

2. The Board of Directors would be composed of nine representatives with three
representatives appointed by each of the 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 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.

3. 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.

d. Existing Assets and Contracts. The Consortium will assign all of its existing contracts,
assets and liabilities to the NFP. This includes construction-related contracts and operational
contracts. Because network construction has been primarily funded with a grant from the
Federal government, this assignment requires approval by the Federal government.

e. 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.

f. Transition Budget and Staff. During the transition period, defined as the period
beginning July 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.

g. Adoption of Existing Pricing and Policies. The Second 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.

F. Process and Timeline to Transfer the Assets to the NFP. The Federal government retains
ownership interest in the physical assets of UC2B for the next several years. As a result, it also
retains approval authority for any request to transfer those assets from the University, as the
Federal grant recipient, to a new NFP. It is critical that this approval be completed prior to the
end of the grant period of September 30, 2013. That review and approval process is outlined
below:

July 30, 2013 — Joint Study Session of Urbana and Champaign City Councils

August 5, 2013 — University approval of Second Amended IGA (Chancellor Wise)

August 5, 2013 — Urbana City Council approval of Second Amended IGA

August 6, 2013 — Champaign City Council approval of Second Amended IGA

August 9, 2013 — Application made to State of Illinois for creation of the NFP

August 15, 2013 — Submit asset transfer proposal to Federal government. National

Telecommunications and Information Administration (NTIA) has requested the proposal

to transfer the assets be submitted no later than this date in order for its approval to occur

prior to September 30, 2013. In order for the University to make that proposal, all
parties must have approved the Second Amended IGA.

e August 15-29, 2013 — NTIA review and UC2B revisions made to asset transfer proposal
as needed to gain approval of asset transfer to NFP

e August 29, 2013 — Asset transfer proposal, officially known as the Award Action
Request, made with NTIA

e September 5, 2013 — Expect State approval of incorporation of NFP. Begin asset and
liability transfers.

e September 12, 2013 - File formal Uniform Commercial Code (UCC) applications with
State showing the NFP as the holder of the physical infrastructure assets and NTIA’s
ownership interest in the useful life of those assets

e September 30, 2013 — All NTIA approvals must be completed by this date. If not

completed, assets revert to State ownership and control. A new application process for

asset transfer must be initiated with State Department of Central Management Services,
while parties continue to support UC2B financially and with allocated staff.



G. Alternatives.

1. Authorize Urbana and Champaign staff to place the Second Amended IGA on the next
regular business meetings for approval so that application for the asset transfer to the NFP may
occur in time to meet established deadlines.

2. Direct staff to revise the Second Amended IGA as proposed and place on the agendas for the
next regular business meetings in order to meet established deadlines.

H. Discussion of Alternatives.

Alternative 1 will authorize staff to place the Second Amended IGA as currently proposed on
the next regular business meeting agendas for consideration and approval.

a.

Advantages

Allows for maximum number of days to gain Federal approval for the asset transfer
Provides best opportunity to gain approval of asset transfer without State involvement
Provides for creation of NFP and reduces parties’ financial and legal liabilities
associated with the short and long term operation of the fiber network

As private entity, NFP able to adapt to the competitive industry

Board of Directors appointed by parties providing for local oversight of the NFP

Is consistent with UC2B Business and Strategic Plan recommendations

Does not preclude Cities or Ul 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

Disadvantages

Quick turn-around time for approval by local parties

Process requires significant staff time to make all of the required applications while
construction and operations support is on-going

Staff time and financial resources from each of the parties are still necessary to
support NFP’s operations for a period of 6 months after creation of NFP

Alternative 2 will require direction from Councils to revise the proposed Second Amended IGA
so that it may still be placed on the next regular business meeting agenda in order to meet
application timelines and deadlines.

a.

Advantages

Allows some flexibility to revise the proposed amendments and still maintain the
overall application schedule
Further advantages are dependent upon direction provided by the Councils



b. Disadvantages

e Lack of approval of amendments and creation of NFP may result in dissolution of
Consortium as it is currently constituted putting the business at risk

e May delay the asset transfer process and include State of Illinois approval

e Requires further financial and staff support from each of the member agencies

e Disadvantages are dependent upon Council direction

e Disagreement among the parties to the Second Amended IGA causes delay in the
asset transfer application process

e May be more costly for the parties

I. Community Input. The UC2B Policy Committee reviewed the bylaws for the NFP at its
meeting on May 8, 2013 and the proposed Second Amended IGA on July 24, 2013. An excerpt
from the May 8, 2013 UC2B Policy Committee meeting minutes is Attachment 3 to this Report.
Attachment 4 is a summary of comments made at the July 24, 2013 UC2B Policy Committee
meeting regarding the Second Amended IGA.

J. Budget Impact. The transition budget is incorporated into the Second Amended IGA. At
this time, the terms of the 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 Ul 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
rebudgets from the prior Fiscal Year for unspent revenues, nor do they include any money for
construction during the transition period.

K. Staffing Impact. The Second Amended IGA and the NFP bylaws have been prepared by the
staff attorneys from each of the UC2B member agencies and 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 1 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 1 contract associated with the purchase of materials and equipment
related to construction; 1 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 Ul. 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 connect 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 subaward agreement with the Ul. 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 Champaign, 33% for Ul 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.

Prepared by: Reviewed by:
Teri Legner Fred Stavins
Interim UC2B Consortium Coordinator City Attorney

Attachments: 1. Second Amended and Restated Intergovernmental Agreement, including
transition budget and NFP bylaws
2. UC2B Business and Strategic Plan Excerpt (Operational Structure and
Governances)
3. Excerpt from May 8, 2013 UC2B Policy Committee meeting minutes re:
proposed bylaws
4. Summary of comments from UC2B Policy Committee meeting held July 24,
2013 re: Second Amended IGA
5. Prior Actions Taken to Date by Champaign City Council



SECONDHRSFT AMENDED AND RESTATED
INTERGOVERNMENTAL AGREEMENT PROVIDING
FOR THE CREATION OF THE
URBANA-CHAMPAIGN BIG BROADBAND S¥STEM-CONSORTIUM

THIS SECONDFRSF AMENDED AND RESTATED INTERGOVERNMENTAL AGREEMENT
(“Agreement” or “IGA”) 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 lllinois (“University”), a body
corporate and politic of the State of lllinois, all with offices in Champaign County, lllinois, and
collectively referred to as "Parties.” parties”

Background

A. Section 10 of Article VII of the lllinois Constitution of 1970 and the lllinois
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq. enable the parties to enter into
agreements among themselves and provide authority for intergovernmental cooperation.

B. The parties are committed to the principles of intergovernmental cooperation.
C. In August 2009, the University submitted a proposal (“Proposal”) to the U.S. Department

of Commerce (“Commerce”) seeking financial assistance for the Urbana-Champaign Big
Broadband project {‘Preject’}-on behalf of the Citieseities and the University.

D. In September 2009, the parties entered into an “Intergovernmental Agreement Providing
for the Creation of the Urbana-Champaign Big Broadband System-Consortium”
(“Agreement” or “IGA”). The Consortium may be referred to throughout as “UC2B".

E. The parties desire that the Consortiumsystem-be operated and managed withand-that
there-be- clear lines of authority for implementing policies to achieve itsthe-mission and
goals-ef-a-consertium as set forth in this Agreement and as articulated from time to time
by the parties.

F. In February 2010, Commerce awarded the University a grant of up to $22,534,776 for
Project construction, conditioned on a local cost share of $6,722,149$6,852,149
(“Federal Construction Grant”).

G. In November 2010, the lllinois Department of Commerce and Economic Opportunity
awarded the University a $3.5 million grant for construction of the Project (“State
Construction Grant”).

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

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

J. In September 2011, the parties entered into a non-binding Letter of Understanding

acknowledging their changing roles and responsibilities as the Project evolves,



| specifically as to operation of the constructed Project, with the intent to amend thethis
IGA.

| K. Effective June 5, 2012, theFhe parties amendedrew-desire-te-amend 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-System Consortium (“UC2B"),
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-syster 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.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 Partyparty designated by the Partiesparties 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 period.

“Party” er—“parties™means-initially the City of Champaign, lllinois, the City of Urbana, Illinois,-and
the Board of Trustees of the Unlver5|ty of lllinois as S|gnator|es to th|s Agreementanel—sueh

- | “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 Partyparty and to perform such other functions as are
set forth in this Agreement.

“Program”_or “Project” means the design, construction, and operation of a fiber optic system in
Champaign-Urbana and adjacent areas designed and operated to serve underserved, unserved
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.-

“Technical Committee” means the body created by this Agreement to provide technical advice
and recommendations to the Policy Committee.

SECTION 2. CONSORTIUM CREATED

2.1. The parties hereby create the Urbana Champalgn Big Broadband SystemConsortlum
an undertaking n created to
construct, develop and operate a coordrnated communrtvwrde broadband Svstem —
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 SystemPregram-and implement connections as
required by the Federal Construction Grant;

3.2. Lead development effort for connection to the System;:system:;
3.3.— Establish standards for quality of all connections;

3.4. Maintain Systemsystem records and make such records accessible to the
Parties;parties:

3.5.  Provide to the Partiesparties-access to the System;system:

3.6.  Properly and efficiently administer, operate and maintain the Systemsystem-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 (FTTP) 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 FTTP customers;
3.10. Activate fiber services to the UC2B partners and investors;

3.11. Complete the construction of the physical elements of the SystembeforeOctober

1 srejeetbyFebriary 2013,

3.12. Operate the Systemsystem-developed pursuant to this Agreement for the benefit of the
community;eemmunity:

3.13. Provide Systemsystem administration and ongoing system support, upgrades, and
maintenance for Consortium-controlled assets;

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

3.15. Promote use of theSystem;-system:; and
3.16. Establish operational, administrative, and procedural policy for Systemasrelated-to-the
system operations.

SECTION 4. POLICY COMMITTEE CREATED

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

4.1. Membership.

(a) Upon formation, the Policy Committee shall be composed of six (6) representatives: two (2)
representatives designated by the chancellor€haneelier of the University of Illinois and two (2)
by each of the chief administrative officersChief-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 chancellorGhaneeller and the chief administrative officersChief-Administrative-Officers of
Urbana and Champalgn AII representatlves of the PartlespaFHes shaII be votlng
representatives.

mn%he%mve%ﬂy%w&hdr&wkasa—pa%%e#ns%g;eeme%Representaﬂves 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 specialized 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. Inthose matters required by this Agreement to be decided by the Policy
Committee, unless otherwise 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
votingveting;-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. Inthose 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 prior to the commencement of the
meeting.

4.6. Regqularity of Meetings. The Policy Committee shall meet at least monthly. Other
meetings may be called at the request of the Policy Committee Chair or any two (2) of the voting
representatives of the Policy Committee.

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. Mission/By-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.  General 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.parties:

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



(© Unless a new budget is approved by July 1st of any year, the last previously approved
budget shall continue 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 Agency. 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 Partyparty shall be designated Lead Agency without its consent. Consent shall
be given in writing to the other Partiesparties by the chief administrative officer of the
Party.party—If the Lead Agency desires to withdraw as Lead Agency, it shall notify the other
Partiesparties at least 180 days prior to the beginning of the fiscal year, except that if the other
Partiesparties fail to pay their 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 - Generally. The Policy Committee shall appoint the Technical
Committee. Each voting Policy Committee member-except-the-ex-officioTechnical 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.

(@) 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 Systemsystem as requested by the Policy
Committee.

(b) Recommendations of the Technical Committee shall 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 Systemparties’
operations or the overall operation of the infrastructure, the Technical Committee shall



seek input from all of its participants, including nonvoting participants, prior to
recommending the purchase, or recommending a technical standard.

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

5.12. The Policy Committee shall be dissolved as of the time and date that the 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 financial reporting until the
later of September 30, 2013 or the date on which the Federal Grant is closed. Jure-36,2613-

6.2. The Partiesparties agree to meet to determine the Lead Agency for the purposes of
admlnlsterlng or performlng the operatlonal phases of the gran g%an{—aneLumma%el%the—Eead

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

(@ Provide staff support to the Policy Committee;
(b) Coordinate UC2B activities as directed by the Policy Committee;

(© Market UC2B services to the designated census areas, anchor institutions, and third
parties (private and public) that might wish to use UC2B services; and

(d) Plan and manage operations during and after the construction period; andperied-

(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:

(@ Employing and supervising 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
decisions.

(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 Partiesparties 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.

() Providing all 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.

(9) Billing and collecting from each Partyparty 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.

@ Developing a proposed annual budget and work plan and administering the
approved
(i) budget, expenditures, and work plan in accordance with this Agreement.
)] Providing staff support, including the recording and distribution of the agenda and

minutes for the ———Censertivm-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.

)] Providing generally for the audit, accounting for, receipt, and custody of
Consortiumeensertivm  funds.

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 8.-PARTY RESPONSIBILITIES

Each Partyparty shall:

8.1.  Utilize the Systemsystem only in accordance with Consortium policies;

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
Septemberdune 30,2043«
2013.

9.2.  Planning for operations, and marketing UC2B services, will 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 Partiesparties recognize that UC2B may run a deficit during
the Start-Up period.

9.3. TheParties-parties will share non-construction costs during the Start-Up period as
follows: 33% - University; 42% - Champaign; 25% - Urbana. The Partiesparties will cooperate in
good faith to make sure all allowable and eligible costs (as defined by federal grants
administration 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’sparty’s contribution to the Consortium of existing
fiber or facilities already constructed by the Party.party-

9.4. Attachment A-to this Agreement is a preliminary budget for Start-Up services through
Septemberdune 30, 2013. -The Partiesparties recognize that the budget is an estimate only.
Each Partyparty 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 Jehn-Kersh-by-thtergovernmental
Personnel-Assignmentor-otherappropriate personnelmechanismy-te-Champaign to perform
Lead Agency — Operations activitiesaeluding-but-rotlimited-to-marketing-and-odtreach-ona

part-time-basis through September 30,Janruary-31; 2013.
9.6. RESERVED.

9.7. On or about Septemberbefere-June 30, 2013, with consent of NHA-the

Departmentgevernrance of Commerce’s National Telecommunications Information

Administration (“NTIA"), YS2B-will-chahge—The-University willat that time-cease-to-be-a-party-te
UC2B-and-tsrepresentation-on-the UC2B will transition System operations to the NFPin

accordance with Section 9A.
SECTION 9A. TRANSITION TO NON-PROFIT CORPORATION.

9Al1. 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 conveyance of System
assets by UC2B 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, Inc.”
doing business as “UC2B” substantially in accord with the Bylaws attached hereto as Exhibit
“C”._The NFEP organizational documentsPelicy-Boeard shall provide that the NFP shall 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.cease-

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, convey and transfer to the NFEP all
rights, title and interest in and to all System assets, liabilities, obligations, and agreements that
have been held, entered into, or incurred by one or more of the Parties on behalf of UC2B.

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 NEP
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 equally. 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.

9A5. 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 transition of Systems assets, contracts, and obligations 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. The City Manager, Mayor of Urbana and the Chancellor are
hereby empowered to enter into an agreement with Champaign to fund the Lead Agency in
providing start-up services with the NFP in the percentages set forth in Section 9.3,consistent
with the budget attached hereto as Exhibit “B”. Champaign shall contract with the NFP to
provide such services for a limited period of time during the Transition Period.




9A6. 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
organizational documents, including but not necessarily limited to its Articles of Incorporation
and its Bylaws an organizational structure and process substantially in accordance with the
Bylaws attached as Exhibit “C” and other elements of this Agreement.

SECTION 10.-ADDITIONAL COMMITMENTS

10.1. The University will efferfunds-te-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 UC2Bthe-Censertium; starting with the_ August 15, 2012 commencement
of UC2B retail services.

10.3. RESERVED.

10.4. (a)-With the August 15, 2012 beginning of retail services,the University-JCS2B-will lease

space for UC2B core network equipment to UC2Bfrem-the-University-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. UC2B-UC2B
will pay electrical power usage and a charge for cooling based on the actual electrical power
usage.

(b) UC2B may usealse-have one rack for fiber termination, but not electronic equipment, in
Node 2 — Scott Hall, 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 UC2B retail services.

10.5. Each Party UE2B-will enter into 20-year Indefeasible Rights of Use agreements (IRUs)

with UC2B forChampaign-Yrbana-and-the-University fortheirprivate use of specified strands of
dark fiber on the seven UC2B rings_and five UC2B sub-rings.—FresetRU-agreements-will-have
a-term-of 20-years- UC2B will enter into renewable five- year fiber maintenance agreements with

the PartiesChampaignYrbana-and-the-University 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 UC2B 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 theFhe electronics located
at customer sites norand the UC2B fiber infrastructure are-speeifically-not 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
NFEP referred to in Section 9A or an entity affiliated with the UC2B NFP.

SECTION 11. GENERAL ADMINISTRATION

11.1. Contributions.—Each Partyparty shall contributebe-respoensibleforcontributing to the

Consortium budget and expenses based on a cost-sharing formula established from time to
time by the Parties.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 Partiesparties during regular business hours.

11.3. Invoices. The Lead Agency shall invoice each Partyparty 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. Payment.—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 shall be
considered an operating expense of Consortium.

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

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 Systemsystem network
will require access to and a continuing presence on, over and under the public right-of-way and

real property ofthe Parties.-Urbana—Champaign—and-the University.
(a) ____The—Urbana-Champaign-and-the- University-each-agree-thatthe Consortium shall

have a continuing license to utilize the right-of-way and real property of the



(b)_

C)

(e).

(O J—

12.2.
way within each Party'sparty’s jurisdiction, or the Lead Agency shall, on behalf of the

Partiesparties in order to effectuate the purposes of this Agreement. This license shall
continue after a Partyparty withdraws from the Consortium and for so long as the
Systemsystem is operated by the Consortium, or its successor.

Any use of the right-of-way shall be subject to all ordinances of general application
concernlng rlght -of- way, |ncIud|ng rlght -of- way fees and to Sect|on 9A4 1Fer—(;elestt%+t;ti{9+°r

e

way to NTIA the Dep:
Alminiete e MR e WhICh shaII not accept any encumbrance that mterferes Wlth the
construction, intended use, operation or maintenance of the Systemsystem during its
estimated useful life. When requested by NTIA, the Consortium shallmust furnish
evidence satisfactory in form and substance to NTIA, 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.

The Consortium or the Parties,parties; as the case may require, shall execute a security
interest or other statement of NTIA'’s interest in real property including the broadband
facilities and equipment acquired or improved with federal funds acceptable to NTIA,
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, convey or 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 shall the Consortium or the Partiesparties 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.

All interests in real property obtained by the Lead Agency, or by any Party,party for
construction, maintenance or use of the Systemsystem shall be held by the acquiring
Partyparty in trust for the Consortium.

Construction.—The Partiesparties shall cooperate to accomplish construction on right-of-

Consortium, contract directly with a third party to accomplish the construction.

(@)
| (b).

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

After the construction is completed, the conduits and fiber within the conduits, in addition
to the license to utilize the right-of-way and real property for the operation of the
System,system; shall be held by the acquiring Partyparty in trust for the Consortium.

| SECTION 13.RESERVED.—FERMINATHONBY PARTIES



SECTION 15. EQUIPMENT; USE AND OWNERSHIP; LOAN EQUIPMENT

15.1. All equipment purchased for Consortium shall be purchased, utilized and disposed of by
the Lead Agency and held in trust for Consortium use, subject to the federal interest described
in Section 12(d). It shall be recorded and identified by the Lead Agency as Consortium property,
separate from other Lead Agency property. Prior to dissolution of the Consortium, all proceeds
from the sale of any Consortium property or data shall be devoted solely to the operation of the
Consortium. In the case of a change in Lead Agency, all right, title, and interest to Consortium
property shall be transferred with the Lead Agency function to the new Lead Agency.

15.2. Any Partyparty may, with approval of the Policy Committee, loan personal property or
equipment to the Lead Agency for the use of the Consortium. Such property shall continue to
be owned by the Party party; and the Lead Agency shall keep written records of such loaned
equipment. If the Partyparty owning the loaned equipment wishes to withdraw it from
Consortium service, that Partyparty may do so provided that, if in the opinion of the Consortium
Coordinator,Birecter; 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.parties-




SECTION 16.RESERVED.—RIGHTS OF TERMINATING PARTY TO CONSORHUMASSETS

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 the



Consortium equipment and all equipment loaned to the Consortium, against all direct loss or
damage. The cost of any such insurance shall be a cost of operating the Consortium, to be
borne by the Partiesparties-herete 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 operations in accordance with insurance purchase standards for its
other operating departments. The insurance shall name each Partyparty as additional insured
under the liability policy procured.

SECTION 19. LIMITATIONS OF PERSONNEL

No employee shall have authority to commit, obligate or bind any Partyparty-herete to any
contract or obligation unless specifically authorized by said Party,party; except as provided for in
this Agreement.

SECTION 20. AMENDMENTS

This Agreement may be amended in writing at any time by agreement of all Parties.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.party- When a Partyparty
terminates its participating in the Consortium, the Partiesparties will amend this Agreement
accordingly.

SECTION 21.RESERVED.-ABBIHONAL NON-VOTING MEMBERS

SECTION 22. EFFECTIVE DATE

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

SECTION 22A. EXPIRATION DATE AND SURVIVAL

This Agreement shall expire on the date the Transition Period ends. Sections9A, 10 and 12.1 of
this Agreement shall survive expiration.

SECTION 23. NOTICES

Notices hereunder shall be provided personally or by first class mail to the Chancellor of the
University and to the Chief Administrative Officer of each Partyparty and to the attorney
representing each Party.party- The date of the notice shall be the date of receipt.

SECTION 24. APPLICABLE LAWS




On performing the obligations hereunder, the Partiesparties 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

By: By:
City Manager Mayor
Date: Date:
ATTEST: ATTEST:
City Clerk City Clerk
APPROVED AS TO FORM: APPROVED AS TO FORM:
City Attorney City Attorney

THE BOARD OF TRUSTEES OF THE
UNIVERSITY OF ILLINOIS

By:
Comptroller

Date:

Chancellor

Business Office

Attachments: A. Preliminary Startup Budget (Section 9.4)3——UYG2BPreposal
B. Transition Budget
C. Proposed NFP Bylaws (Section 9A6)
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UC2B Operations

Fund Statement

08

EY11/12 Actual EY12/13 Budget EY12{13 Estimate FY1 B

Beginning Balance 1} (72,878} (72,878) {165.848)
Revenues

Revenue Transfers 57,151 437,214 237,214 104,064
Revenues 72,176 1,040,129 761,430 743,458
Total Revenues 129,32 1.477.343 998.644 847.522
Expenditures

Capital Expenses 0 18,900 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
Fersonnel Services 7.181 120,887 118,185 82,100
Total Expenditures 202 208 1,448,913 1.091.614 681,674
Total Ending Balance (72,878) (44,448) (165,848) 0
Eund Balances

Non-Spendable 0 0 0 0
Restricted 0 0 0 0
Committed 0 0 0 0
Assigned 0 0 0 0
Unassigned {72,878) {44,448) (165,848) 0
Comments:

Apr 08, 2013 10:55 AM Page 10of 1



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
UCZB Revenues
34201 34201 - OTHER SERVICE a 0 0 0 a 425,450 27,280 136,000 375,000
FEES - UC2B
Adjustment: BA 2012/2013-3 425,450 0 0
CORRECTION
(27400023803)
352 352 - CITY EXPENSE 0 0 0 54,219 235,531 352,378 153,716 352,378 143,708
REIMBURSEMENTS
Uofl 0 0 81,765
Urhana 0 0 61,943
Adjustment: BA 2012/2013-3 116,847 0 0
OMNIBUS (27400023715)
356 356 - MISCELLANEQUS 0 0 o] 0 0 0 0 11,000 0
35601 35601 - MISCELLANEQUS - 0 0 0 0 0 0 o] 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 o] 17,6499 30,000 262,301 174,648 262,301 0
Adjustment; BA 2012/2013-3 200,000 0 0
OMNIBUS (27400023717)
Adjustment: BA 2012/2013-3 32,301 G 0
OMNIBUS (274000237 16)
402 402 - TFR FROM 0 0 o] 57,151 370,557 437,214 76,133 237,214 104,064
GENERAL OPERATING
FUND
Adjustment: BA 2012/2013-3 686,657 ¢ 0
OMNIBUS (27400023718}
Per TL remove 1X FY13 ¢ (200,000) 104,064
SBR
Total Activitiy 0 0 i} 129,327 636,088 1,477,343 431,419 998,644 847,522

Apr 08, 2013 10:56 AM Page 1 of 2



BUDGET SUMMARY

Department
Fund
Activity
2009 2010 2011 2012 2013 2013 2013 213 2014
Account Account Description " Actual Actual Actual Actual Budget Amended YTD Revised Budget
UC2B Operations
Operating Funds
UC2B QOperations

501 501 - SALARIES: 0 0 0 0 0 54,817 16,798 - 26,555 38,312
SCHEDULED
Adjustment: BA 2012/2013-3 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 2012/2013-3 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 0
OMNIBUS (27400023721)

526 526 - CITY IMRF/SURS 0 0 0 0 0 6,753 1,803 3,187 4,720
PAYMENTS
Adjustment: BA 2012/2013-3 6,753 0 0
OMNIBUS (27400023722)

5§27 527 - CITY FICA 0 0 0 510 0 7,654 5,774 7,320 4,360
PAYMENTS
Adjustment; BA 2012/2013-3 7.654 0 0
OMNIBUS (27400023723)
FICA for 502 positions thru V] 0 1,429
9/13

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

Apr 08, 2013 10:57 AM Page 1 of 3



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 2012/2013-3 25,000 0 0
OMNIBUS (27400023725)
Adjustment: BA 2012/2013-3 15,000 0 0
OMNIBUS (27400023726)
Adjustment: BT#41 (7,900} 0 0
{27400023965)
Adjustment: BT#45 (12,000) 0 0
(27400023985}

700 700 - PROFESSIONAL o 0 0 94,273 230,500 716,938 375,723 610,441 58,164
SERVICES
Adjustment: BA 2012/2013-3 342,000 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; BA 2012/2013-3 1,000 0] a0
OMNIBUS (27400023728)

713 713 - PROFESSIONAL 0 0 0 2,840 3,000 6,000 3,995 6,000 5,000
DEVELOPMENT
Adjustrment: BA 2012/2013-3 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 2012/2013-3 7,000 0 0
OMNIBUS (27400023730}

721 721 - PRINTING & 0 1] 0 3,892 5,000 5,000 10,299 12,000 12,000
COCUMENT PROCESSING

724 724 - OFFICIAL CITY 0 0 0 0 0 33,500 2,607 10,000 30,000
BUSINESS EXPENSE
Adjustment: BA 2012/2013-3 33,500 0 0
OMNIBUS {27400023731)

725 725 - POSTAGE AND 0 0 0 1,203 1,000 10,000 1,530 7,500 12,000
EXPRESS CHARGES
Adjustment: BA 2012/2013-3 9,000 0 0

OMNIBUS (27400023732}

Apr 08, 2013 10.57 AM Page 2 of 3



Department

Fund
Activity
2009 2010 2011 2012 2013 2013 2013 2013 2014
Account Account Description Actual Actual Actual Actual Budget Amended YTD Revised Budget
740 740 - UTILITIES 0 0 0 0 0 45,000 3,954 45,000 36,000
Adjustment: BA 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: BA 2012/2013-3 35,000 0 0
OMNIBUS (27400023734)
760 760 - PROPERTY & 0 0 0 0 0 27,000 0 27,000 27,000
EQUIPMENT RENTAL
Adjustment: BA 2012/2013-3 27,000 0 0
OMNIBUS (27400023735)
801 801 - PROPERTY & 0 0 0 0 0 19,900 20,059 19,800 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 o 0 0 202,206 636,088 1,448,913 609,423 1,091,614 456,674

Apr 08, 2013 10:57 AM

Page 3 of 3



BUDGET SUMMARY

Department
Fund
Activity
200% 2010 2011 2012 2013 2013 2013 2013 2014
Account Account Description Actual Actual Actual Actual Budget Amended YTD Revised Budget
UC2B Operations
Qperating Funds
UC2B Capital Maintenance
720 720 - MISC. Y 0 0 0 0 0 0 0 225,000
CONTRACTUAL SERVICES
Total Activitiy 0 0 a Q 0 1] 0 0 225,000

Apr 08, 2013 08:53 AM

Page 1 of 1



DRAFT 7/23/13

BYLAWS

OF

Ur bana-Champaign Big Broadband, Inc.

an lllinois not for profit corporation

ARTICLE |

CORPORATION

Section 1.1 Name. The name of the corporation shall be the Urbana-Champaign Big
Broadband, Inc. (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 of any
subsequent federal tax laws, including but not limited to the following:

A. to relieve the burdens of government by building, supporting and maintaining
infrastructure for the provision of high-speed internet services to certain areas |ocated
in the State of 1llinois;

B. to provide high-speed internet services to certain governmental, educational and
not-for-profit entities, including enhanced educational and training opportunities, and
underprivileged members of the public; and

C. to promote economic development and digital inclusion as it relates to broadband
communication and technology, as well as to reduce the digital divide between
classes of the public.

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

The Corporation shall have all powers granted to not-for-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 persona 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 shal include fulfilling the U.S.
Department of Commerce National Telecommunication and Information Administration Broadband
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Infrastructure Grant No. NT10BIX5570044 ("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 legidation. 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 Il

OFFICES

Section 2.1 Registered Office. The Corporation shall continuously maintain in the State of
Illinois and within the corporation limits of the City of Champaign or the City of Urbana, aregistered
office and a registered agent whose business office isidentical with such office.

Section 2.2 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 1l
MEMBERS

Section 3.1 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 of, 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 Associates. Nothing in this Article 111 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 congtitute 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 al of the rights of a 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 the Act.
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ARTICLE IV

BOARD OF DIRECTORS

Section 4.1 Powers 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 staff, establishing policies to guide the operation of the
Corporation and determining the Corporation’s 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 Illiois 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 (hereinafter, 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 Federa
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 of the 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 al rights, title and interest in and to
the System and 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, and/or 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 execute non-exclusive license agreements with the Cities of Champaign, Urbana,
and the University of Illinoisto provide for the Corporations use of the right-of-way as are
necessary for all purposes associated with the operation of the System. The Corporation shall
pay afeefor the use of the aforesaid three governmental entities public rights-of-way when the
NFP enters into a binding and enforceable contract with any third party 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 the University.
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Section4.1.4. Transition Period. The Corporation, through its Board of Directors and
such employees as it may, from time to time, hire, shall undertake such reasonable effortsto
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.

Section4.1.5. RESERVED.

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

@ commence its operation in a manner which is generally consistent with the
Business Plan devel oped and adopted by the Consortium until such time asthe
Corporation’s Board of Directors determines that general adherence to the said
Business Plan is ho longer necessary or appropriate.

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

(c) continue the Consortium’s policies relative to prices for use of the System and
policies relevant to use of the System and other such formally adopted
Consortium policies 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 of the 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
aswell as renewable five-year 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).
The number of directors may be increased or decreased by the amendment of this Section 4.2. No
decrease in the number or range of directors shall have the effect of shortening the term of an
incumbent director. In the event there is a Withdrawing Entity (as defined below in Section 4.3), then
the number of directors on the Board of Directors shall decrease from nine (9) to six (6).

Section 4.3 Eligibility and Qualifications. Directors shall be residents of the State of Illinois.
The City of Urbana, the City of Champaign, and the University of Illinois shall have, in perpetuity,
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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 a Urbana-Champaign ("University"), respectively. Champaign, Urbana and University are
collectively referred to in these Bylaws as the " Appointing Entities.”

Section 4.3.1 Withdrawal. An entity may choose to withdraw from appointing directors to the
Board of the corporation by either: 1) sending written confirmation of withdrawal to the other
appointing officials or 2) failing to appoint an individual to the Board for a period of thirty (30)
days after avacancy on the Board occurs, or 3) any other express act indicating intention to
withdraw.

In the event an Appointing Entity withdraws from the Corporation as a participant
(hereinafter 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 maority of the
directors appointed by the other Appointing Entities shall have the right to remove the Withdrawing
Entity Directors without the requirement of an affirmative vote by a Director appointed by the
Withdrawing Entity. Once the Withdrawing Entity 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.

Section 4.6 Removal of Directors. A Director may be removed for any reason for 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-one (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
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behavior, breach of a duty to the Corporation and/or conduct which prevents or makes it difficult for
the Board to conduct business.

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

Section 4.8 Reports.  The Directors may provide reports from time to time to the Appointing
Entities regarding the activities of the Corporation. The report shall provide the Appointing Entities
with 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.

ARTICLEV

BOARD OF DIRECTORS MEETINGS

Section 5.1 Annual Meeting. The annual meeting of the Board of Directors shall be held
during the fourth quarter of each calendar year.

Section 5.2 Regular Meetings of the Board. Regular meetings of the Board of Directors
shall be held at such time and place as such Board shall from time to time determine; however, the
Board of Directors shall meet at least quarterly. Said meetings may be held within or without the
State of Illinois.

Section 5.3 Meetings by Electronic 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 5.4 Special Meetings of the Board. Specia meetings of the Board of Directors may
be called by the Chair or any two (2) Directors of the Board at any time by means of such written
notice by first class mail, courier service, telephone, facsmile or such other communication
reasonably designed to provide prompt notice of the time, place and purpose thereof to each Director.
Any action taken at any such meeting shall not be invalidated for want of notice if such notice shall
be waived as hereinafter provided.

Section 5.5 Public Meetings of the Board. Generally, the meetings of the Board of Directors
shall be open to the public; provided, however, that the Board may close any meeting or portion
thereof when, in its sole discretion, the Board determines that the closing of the meeting would be
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beneficial to the operation of the Corporation, or when otherwise provided in these Bylaws.

Section 5.6 Notices and Mailings. All written notices required to be given by any provisions
of these Bylaws shall state the authority pursuant to which they are issued and copies shall be sent to
the Secretary to be retained with records of the Corporation. Unless otherwise provided in these
Bylaws, notice of any special meeting of the Board of Directors shall be given at least five (5)
calendar days prior to the dates of the meeting. Every 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 hig/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 meeting
has been held. Attendance at any meeting, except for the sole purpose of objecting to the holding of
such meeting, shall constitute a waiver of notice of said meeting.

Section 5.8 Quorum. 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 to 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 matter 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 amajority of the Directors present at a meeting at
which 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 Bylaws. 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 matter properly submitted
to the Directors for their vote. Voting shal 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.
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Section 5.12 Action by Written Consent. Any action required or permitted to be taken at
any meeting of the Board of Directors or any committee thereof may be 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
al of their proper expenses in accordance with such 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 officers as may be appointed by the
Board of Directors. Officers whose authority and duties are not prescribed in these Bylaws shall
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 officers 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 office 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 itself 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 of Directors, the
Executive Director shall be in charge of the business and 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 some other person by the Board of Directors, and, in
general, shall discharge all duties incident to the Office of Executive Director and such other duties
as may be prescribed by the Board of Directors. The Executive Director shall assist the other
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Directorsin 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 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. The Char may vote all securities which the
Corporation is entitled to vote except as and to the extent such authority shall be vested in a different
officer or agent of the Corporation by the Board of Directors.

Section 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 from 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'sinability or refusal to act, the Vice Chair shall perform the duties of the Chair,
as applicable, and, when so acting, shall have al 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 officer or agent of the Corporation or a different 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 officer
of the Corporation. The Treasurer shall: (&) 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 Office of Treasurer and such other duties as
from 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 dutiesin
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 Secretary. 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 aregister of the post office address, email addresses
and phone numbers of each Director which shall be furnished to the Secretary by such director; and
perform all duties incident to the Office of Secretary and such other duties as from 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.
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Section 6.9 Appointive Officers. The Executive Director may appoint other officers and
agents as he or she deems necessary to carry out the purposes of the Corporation; provided, however,
that all 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.

Section 6.10 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification, or any other cause shal be filled in the manner prescribed by these Bylaws 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 saaries of the officers shall be fixed from time to time by the
Board of Directors, which salaries may be nothing.

ARTICLE VII

COMMITTEES

Section 7.1 Establishment of Committees. The Board may from time to time establish such
Commiittees as it deems necessary for the efficient operation of the Corporation. The Board of
Directors shall appoint the members of said Committees and any Chair thereof, 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 shal 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 shorter. 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:

() amending, atering or repealing the Bylaws;

(b) electing, appointing or removing any member of any such committee or any director or
officer 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 all of the property
and assets of the Corporation;

(f) authorizing the voluntary dissolution of the Corporation or revoking proceedings
therefor;
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(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 Board
of Directors which by itsterms 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 law.

Section 7.2 Term of Office; Vacancies. Each member of a 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 specific term for 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 shall 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 mgjority 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 to 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.
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ARTICLE VIII

CONTRACTS, CHECKS, DEPOSITSAND 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 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 Deposits.  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.

Section 8.4 Audits.  All the accounts and records of the Corporation together with al
supporting data shall be audited by a disinterested certified public accounting firm appointed by vote
of the Board of Directors. Following 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 aparty, 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 reason 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 faith and in a manner he or she reasonably believed to bein, 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
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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 she had reasonable cause to believe that his or her conduct was unlawful.

Section 9.2 Proceedings by 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
isor 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) 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 best 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 the court shall deem proper.

Section 9.3 Successful Defense. To the extent that a director, officer, 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 Determination 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 (I) by the Board by a
majority vote of a quorum consisting of directors who are not parties to such action, suit or
proceeding, or (2) 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 who is a director or officer at the time of the
determination: (1) by the magjority vote of the directors who are not parties to such action, suit or
proceeding, even though less than a quorum, (2) by a committee of the directors designated by a
majority vote of the directors, even through less than a quorum, designated by a majority vote of such
directors, (3) if there are no such directors, or if the directors so direct, by independent legal counsel
in awritten opinion, or (4) by the members entitled to vote, if any.
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Section 9.5 Advance Payment. Expenses (including attorneys fees) incurred by an officer or
director of the Corporation in defending a civil or criminal action, suit or proceeding 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
ArticleIX.

Section 9.6 Construction of This Article. The right of indemnification and advancement of
expenses provided by or granted under Article 1X 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 office. A right to
indemnification or to advancement of expenses arising under a provison of the Articles of
Incorporation 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 of the 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 as to a person who has ceased to be a director, officer,
employee, or agent and shall inure to the benefit 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 Dollars
($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
commercialy available, the Corporation shall purchase and maintain such coverage at such lesser
l[imits 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.
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Section 10.2 Fiscal Year. Thefiscal year of the Corporation shall end on December 31
of each year.

Section 10.3 Non-Discrimination. The Corporation recognizes the rights of al 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 Xl

AMENDMENTS TO ARTICLES OF INCORPORATION 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 ater, 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.

ARTICLE XII

DISSOLUTION OF CORPORATION

Section 12.1 Upon the dissolution of the Corporation, the Board of Directors shall, after
paying or making provisions for the payment of al of the liabilities of the Corporation out of the
assets of the Corporation, dispose of all of the assets of the Corporation exclusively for the purposes
of the Corporation in such manner as provided by law.
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(Excerpted from UC2B Policy Committee minutes on May 8, 2013) Attachment 3

a.) Report re: Draft Bylaws (12:35)
e Fred Stavins provided an overview/introduction to the standard draft version
of the proposed bylaws (and explained that it is not atransactional 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 membersthisis 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 isthe
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 board, 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 bein a generic sense or reference to the members, its designed to make it
clear, any powers delegated or held by the membersin a generic sense are going to be
held by the board of directors, that’s first, then second if by some reason there' s reference
either in a contractual document or some other instrument that makes reference to
membersit’s made clear that if we call somebody a member they’re not going to have the
statutory power to elect directors, it’sintended 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 thisisintended to disclaim any responsibility that those
people or power those people might have to elect the directors, the election of directorsis
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 thisis
what Tom isreferring to, in other words, you might call somebody a member, you might
eventually call aboard 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. Thisis 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, thisis still
not a membership corporation, and those peoplein Article 3.1 it says the corporation
shall have no members. It isalegal document and tends to be alittle more complex and
the language tends to be that too. But in these two sections its pure and simply it’s away
to say thisis 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
acharter 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 about 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 terms
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 generaly not published and filed with the Secretary of State. Someone would not be
ableto 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 of the 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 discussed 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 al 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 hasto 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 goal's 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 separate 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 acommunity 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 equi pment, so
some portion of our revenue is already being dedicated to that community benefit fund,
that chartable purpose.

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

Tom with Holland & Knight did add that if you had a community benefit fund, because
it'sformed as a charitable entity, it would be considered an exempt purpose, a charitable
purpose — something along those lines, if the 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. Y ou must determine why money flows from the for-profit entity to this
community benefit fund and if it’srequired it’s not going to be considered a contribution,
if it's done on avoluntary for free-will basis then you might be able to treat that kind of a
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, afor-profit —if it's a corporation
and it doesn’t have to be necessarily, another entity is called alimited liability company;
let’sjust makeit 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 afor-profit, it can pay dividends, it can make contributions to
its shareholders, that’ s the principle difference, but generally speaking because it'sa
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 aregistered agent, aregistered officers, directors, those will be
the for-profit, but generally speaking the primary difference will be the for-profit will be
permitted to make contributions to its owners or its shareholder; and the sharehol der
could be the not-for-profit entity, however the for-profit could also be potentialy 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 isif the for-profits bylaws were
created in such away 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 areason for afor-profit corporation would make a payment like that,
you may be able to make an argument that it is avoluntary 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 acommunity benefit fund a charitable contribution until we
create a501C3 for the community benefit fund and that’ s atwo 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.

Therewere 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 Stavinsreplied 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' |l 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 technically 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 of the 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 isreferring 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 Del orenzo said we do not want the executive director to be aforma 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 isit 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 usualy the minute preparer.

Barb with Holland & Knight said the one exception that would only occur once or twice a
year isif you have acommittee that’s doing an evaluation of the executive

director, you may or 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 acommittee of this entity, yes and that’s till
to be determined.

Fred Halenar asked in Section 9.7 Insurance we refer to aten 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; isthat a standard - how is the ten million dollars
selected.

Fred Stavins said they used what the municipalities typicaly 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 isto be in Champaign or Urbanain
Section 2.1, but Section 2.2 really isintended 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 office except in Champaign or Urbana. Now that’s
what thisisintended to do, provide flexibility but if that is aconcern you don’'t have to
have this provision.

Pete Resnick said his genera reaction isit would be problematic to do so, | would rather
force the board to have enough of a vote to change the bylaws to do such athing rather
than by mgjority go ahead and do it.

Mike Smeltzer said it depends on how you define office, we might rent asmall spacein
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 isfor flexibility but we did negate the principle officein
Champaign-Urbana; building and flexibility is not abad 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
arethree, so he believesit was just an error (Section 4.3). And

wondered if it needsto 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. Thiswould
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 sometimesin a
closed session; it isimportant 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 believeit’s as simple as adding afew lines, because
there’ saprovision 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 placesin the
document.

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

Mike Smeltzer said he has asked those same questions and really the answer comes down
to timing, receiving the 501C3 status could be a three year process. Thereis nothing that
prohibits us from having a 501C3 as a subset of the 501C4, 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 a501C12 is.

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 entity, that iswhat is its purpose going to be, it's
possible that it could qualify as a C12 but points out that C12 would not be awhole 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 C12.
Barb with Holland & Knight said they mentioned C12 because it was referred to in the
business plan. We didn’t want to ignoreit.

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.

Abdul Alkalimat raised a genera question regarding the composition of the board; it's
around the ambiguous concept of the community. When we originally established the
composition of thisboard, 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 hasto
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 everyoneis
clear and united behind the new UC2B board or whatever we call ourselvesin the future.
The point is the community 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 M eeting
July 24, 2013

The new NFP will have aBoard of Directors. How are those appoi ntments 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. Thisisaconcern. 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 afeeto utilize
the rights-of-way. What happensiif they do not come to an agreement and afeeis “imposed”
upon one or more of the members?



(Comments provided viae-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 Agreement (IGA)

> Date: July 24, 2013 12:24:42 AM CDT

> To: Brandon Bowersox <prandonbowersox@gmail.com>, Bill Gray <wrgray@city.urbana.il.us>

>

> Brandon, Bill,

>

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

> 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 demands. This is a terrible outcome and a betrayal of
the public trust.

>

> The items in the proposed IGA that | 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 | 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 amount, 2 out of 3 of them can appoint an outside
party to determine the fees.

>

> 9A5 - The NFP will maintain and operate for useful life "in accordance with the Federal Construction
Grant", but as far as | 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,


mailto:resnick@episteme-software.com�
mailto:brandonbowersox@gmail.com�
mailto:wrgray@city.urbana.il.us�

nobody should be sanguine about this provision.

>

> 9A7.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 10.5, 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.

>

> | 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. | see no reason
that the actions of this NFP not remain under eventual control of the public.

>

> pr
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July 24, 2013

Prior Actions Taken to Date by Champaign City Council

Council Bill No. 2009-160 stated the City’ s support of the Federal grant application.

Council Bill No. 2009-161 approved the intergovernmental agreement among the University
of lllinais, the City of Urbana and the City of Champaign and created the Urbana Champaign
Big Broadband Consortium.

Council Bill No. 2010-035 approved a resolution accepting the Federa grant award.

Council Bill No. 2011-120 rejected bids for UC2B Phase 1 construction and authorized the
City Manager to negotiate a revised scope of work and associated pricing with the low
bidder.

Council Bill No. 2011-161 approved a subaward agreement with the University of Illinois for
UC2B construction and authorized the City Manager to enter into a contract with Western
Utility Contractors for Phase 1 construction.

Council Bill No. 2011-162 approved a non-binding Letter of Understanding between the
University of Illinais, the City of Urbana and the City of Champaign that articul ated the roles
and responsibilities for parties for the operational phase of UC2B.

Council Bill No. 2011-168 approved an engineering services agreement with Shive Hattery
for construction and observation of UC2B Phase 1 construction in the City of Champaign.
Council Bill No. 2011-183 approved a budget amendment that established the UC2B
operational fund.

Council Bill No. 2011-244 authorized the City Manager to execute a contract for professiona
consulting services for business planning with NEO Fiber, LLC.

Council Bill No. 2012-020 approved an aternative procurement process in an effort to
provide for more minority inclusion in contracting for Phase 2 construction and installation.
Council Bill No. 2012-056 authorized the City Manager to execute professional services
agreements to retain two law firms, Baller and Herbst and Holland and Knight, to perform
legal work for UC2B.

Council Bill No. 2012-085 amended the intergovernmental agreement for UC2B.

Council Bill No. 2012-086 authorized the City Manager to execute a contract with Power Up
Electrical for Phase 2 construction and installation.

Council Bill No. 2012-100 authorized the City Manager to execute a contract with KGP
Telecommunications, Inc. for the purchase of materials and equipment associated with the
fiber to the premise connections.

Council Bill No. 2012-101 approved a change order to the contract with NEO Fiber, LLC to
provide for additional professional consulting services related to preparation of the UC2B
business plan and to provide assistance with preparation of documents to outsource customer
call center and billing services and technical repair and maintenance of the UC2B fiber
infrastructure.

Council Bill No. 2012-113 approved a budget amendment providing for the fiber to the
premise construction and the purchase of the necessary equipment and materials.



Council Bill No. 2012-116 approved a change order to the Shive Hattery engineering
services agreement to provide for construction observation and inspection of the Phase 2
fiber to the premise construction and installation project.

Council Bill No. 2012-117 approved a budget amendment to accommodate the Shive Hattery
change order approved by Council Bill No. 2012-116.

Council Bill No. 2012-134 approved the UC2B Business and Strategic Plan.

Council Bill No. 2012-156 approved a budget amendment that included changes to the UC2B
operational fund, in part acknowledging expenses and revenues associated with business
operations.

Council Bill No. 2012-164 authorized the City Manager to execute an agreement with Solix
to provide customer call center and billing/collection services for UC2B.

Council Bill No. 2012-176 approved a change order with Chrisp Media, LLC to provide
grassroots outreach and customer acquisition services for UC2B.

Council Bill No. 2012-177 rejected proposals for UC2B fiber optic locating services.
Council Bill No. 2012-195 approved an amendment to the Salary and Staffing Ordinance to
add staff for the UC2B initiative.

Council Bill No. 2012-217 approved a change order to the contract with Power Up Electrical
to extend the time of performance, authorize additional payment for residential installations
and back office support, and to improve customer service.

Council Bill No. 2013-004 authorized the City Manager to execute an agreement with United
States Infrastructure Corp. for UC2B fiber optic infrastructure locating services.

Council Bill No. 2013-007 authorized the City Manager to execute an agreement with
Columbia Telecommunications Corporation to provide professional consulting services
associated with UC2B expansion negotiations and eval uation.

Council Bill No. 2013-047 approved a change order with Solix for customer call center
support and billing/collections services.

Council Bill No. 2013-071 was postponed from the May 7, 2013 Regular Council Meeting
agenda and reconsidered on May 14, 2013. This Council Bill approved a change order with
Western Utility Contractors to provide for Phase 2.5, additional fiber to the premise
construction and installation work.

Council Bill No. 2013-081 approved an aternative procurement process to provide for more
minority inclusion in contracting for UC2B Phase 3 construction and installation.

Council Bill No. 2013- 107 approved a change order with KGP Telecommunications, Inc. to
purchase equipment and materials for Phase 3 construction and installation.

Council Bill No. 2013-108 approved a budget amendment for the change order with KGP
Telecommunications, Inc.

Council Bill No. 2013-111 authorized the City Manager to execute a contract with Western
Utility Contractors, Inc. to install and construct UC2B Phase 3.

Council Bill No. 2013-112 approved a budget amendment for UC2B Phase 3 construction.





