Board composition

» Eligibility: A/l Members in good standing can serve.

» Industry Representation: Cross-section of the industry.

Ensuring the Board is Representative of the SMS/800
User Community

All Members have the opportunity to serve »
on the new Board on a rotating basis 50%

Classes of Members based on volume 38% |

Other |] 1% I

No need to achieve a cross-section J 2%

| Q7. How might an effective cross-section of the fr\dugtryrbest be achieved within the new SMS/800, Inc., Board
' ’J"‘_ of Directors? Base: All respondents N=109
\ == -




Board composition

» Qualifications to Serve: Willingness to commit to Board and history with SMS/800.

Individual Qualifications for Board Membership A

- |

Commitment to a minimum ‘
time contribution 60%
Minimum time using the ey |
SMS/800 54% |

Minimum time served as a |
| Member of SMS/800, Inc. 39% |

4% 7

Other

| W—
\

B Q8. What should the individual qualifications be to serve on the new SMS/800, Inc., Board of Directors?

Please select all that apply. Base: All respondents N=109
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Board-Director nominations

» Independent Qualifications vs. Nominations: Split over independent qualifications
(51% favor) vs. nominating committee (45%).

= Failure to settle on one or the other may ultimately dictate use of a combination of the two.

= Nominating Committee Composition: ROs and SCP O/Os not interested in
Directorships.

Board Candidate Nomination Method Nominating Committee

, Composition*
Nominating
Committee RO primary contacts not currently 5 9%
interested in Board position i
SCP O/Os not currently interested 51%
in Board position 9
‘ Representatives of Existing
SMS/800 Management Team

Directors on existing SMS/800, Inc.
Board

L
Group of individuals designated by m
the existing SMS/800, Inc. Board

Other 4%

erv
3
G:.f

2370

Independent :
qualifications for

nominees (i.e., self-

nomination) Other I 2

- Q9. How should nominations to the new SMS/800, Inc., Board of Directors be handled? Base: All respondents

N=109 Q10a. Who should serve on this nominating commitiee? Please select all that apply. Base: Favor nominating
T(:ly\Qr committee N=49*
=i .

* Caution: small base.

% )

1
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Board elections

» Individual vs. Slate Elections: Users conclusively favor individual elections.

Seating the New Board \\

\

Slate of Directors 1}
voted in as a block 1}

|

!

{

Each Director 1

elected |

individually 1

|

{

|

{|

. |
| |
)}

Q13. How shouild Directors be elected to the new SMS/800, Inc., Board of Directors? Base: All respondents
N=109
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Board elections

» One-member/One-vote vs. Proportional Voting: Strongly favor one-member/one-
vote voting (support is high across all RO sizes).

Approach to Board Voting “ X

Voting proportional

to use of the
SMS/800 or some
other criteria

e e e e S 2t et e St = - e

2% Other
'~ One-member/

v' '_f‘/
“‘one-vote principle _ /

'Q14. Should there be a one-member/one-vote pn;cvlpie‘. or should each new SMS/800, Inc., Member's vote be
“weighted” proportional to that Member's use of the system or to some other criteria? Base: All respondents
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Board elections

» Voting Method: Conclusively favor web-based voting via a secure survey managed
by a third party.

Method for Casting Board Votes

7
.

E-mail via
independent

3 party

Secure web
survey

6%

Certified
mail

e egg——

/-/

Qi7. Hoﬁf.slwouid‘\faih_g for the new SMS/800, Inc., Board of Directors tak'e-blace'f Base: All réé?o}ldents
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Board-Director terms

» Initial Terms: Respondents strongly support staggering Director initial terms to avoid
all terms ending at the same time.

Director Initial Terms

Whole Board !
changes at intervals

Staggered

"Q18. Should the initial terms of the new SMS/800, Inc., Board of Directors be stag@e?ed to bfomote cowr{ﬂnuity and
M avoid all terms ending at the same time (e.g., some start out with three-year terms, others two-year, and others one-
| year), or should the whole Board change over at a certain interval? Base: All respondents N=109
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Board-Director terms

» Term Lengths/Limits: Users broadly favor limiting Directors to two, four-year terms.

Director Term Lengths Director Term Limits N

45% 1 !

| 38% L
| |
| _ !
= 17% j

| 6% = |
. Two years Four years Other  No limit One term Two termsThree terms Other  No limit ) f
4

:"

e 'Q20. What should be the maximum term for Directors on the new SMS/800, Inc., Board of Directors? Base:
" All respondents N=109 Q21. What is the maximum number of consecutive terms a Director should be

permitted to serve on the new SMS/800, Inc., Board of Directors? Base: All respondents N=109
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Managing Director conflicts of interest

» Preventing /Dealing with Conflicts of Interest: Users desire stringent measures to
prevent and deal with possible conflicts.

Preventing Conflicts Dealing with Misuse of Information
Other

' Limit access
to information
New CEO to only

provides Independent . Require
, disclosure of

unidentifiable Directors

information 7% connections to
31% SMS/800
Not 19%
concerned
Require
about . Reguire
fli disclosure w/ dia ,
conflicts \_Give only SCP e e isc osurefw,
i ’ 0/0s and infractions sanfct/ons i
y P Some Independent 57% infractions

combination Directors 20%
of the above access to RO

41% information,
and vice versa
3%

'Q22. If ROs and/or SCP O/Os serve on the new SMS/800, Inc., Board of Directors, what would be the most eqhitéble_
and effective approach to insulating them from possible conflicts of interest resulting from them having access to
information about market share and use of the SMS/800 system by all Resp Orgs? Base: All respondents N=109

Q23. If Directors on the new SMS/800, Inc., Board of Directors must have access to this kind of information, how can
misuse of the information be addressed and prevented? Base: All respondents N=109




Conclusions, roadmap, and next steps

» User community generally supports (or at least does not oppose) change—support is
sufficient to warrant exploring/taking next steps.

» Planning/oversight of change by a transition committee of RO and SCP O/O volunteers.
» Any change must be fair and managed to avoid possible exploitation.

» Board configuration:
= Diversified and open to all member ROs and SCP O/Os in good standing.
* Maximum of 10-11 Directors.
= Represents a good cross-section of RO and SCP O/O communities, and includes new CEO,
independents, and (if possible) a non-voting Director/Advisor from the FCC.
= Directors must make time commitment and have some experience with SMS/800.

» Nominations:
= Combination of self-nomination and nominating committee recommendations (committee with
nominations “from the floor” might suffice).
= Committee composed of RO and SCP O/O representatives not interested in Board membership.

» Elections:

* |ndividual elections (rather than slates).

* One member/one vote (not proportional to RO size).
= Voting via secure, third-party-managed web survey.
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Conclusions, roadmap, and next steps

» Director terms:

Staggered initially to avoid full-Board turnover.
Subsequently limited to two, four-year terms.

» Conflicts:

Must be strictly managed.
Use varied measures appropriate to situation to minimize risk of conflicts.
Sanctions or dismissal for transgressions.

* Next steps:

Determine how transition committee should be assembled/comprised.

Form transition committee (possibly using Research Committee as starting point).

Committee revisits/builds upon certain issues requiring greater depth of understanding than

initial survey was designed to provide, including:

+ Liaising with FCC (assuming no FCC Director/Advisor on Board).

+ Determining how staggering of initial terms should be undertaken (i.e., deciding who gets
one-year, two-year, etc., terms).

- Deciding whether initial terms should factor into term limits.

« Determining whether Directorships are individual or by company (i.e., if a Board Director
leaves, is a special election required to fill his/her spot, or can the company he/she
represented assign a replacement?).
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