BYLAW AMVENDVENTS

ARTICLE 111
MEETI NG OF MEMBERS

SECTI ON 3. 1. Annual Meeti ng. The annual neeting of the
menbers shall be held at a date, tinme and place within the U ntah
Basin as sel ected by the Board and whi ch shall be designated in the
Notice of the Meeting, for the purposes of receiving a report on
the election of directors, passing upon reports for the previous
fiscal year and transacting such ot her business as nay cone before
the neeting. Notice of the date, tinme and place of the annua
nmeeting and the voting district from which a director will be
elected will be given to the nmenbers in their nonthly billing, or
by electronic mail as provided in 3.10 and by publishing in
newspaper (s) of general circulation in the U ntah Basin for two
weeks. That notice will be given not |ess than 90 days fromthe
date of the annual neeting. It shall be the responsibility of the
Board to nmke adequate plans and preparations for the annual
nmeeti ng. The Board may al so provide for el ectronic transm ssion of
the annual neeting to its nenbers. Failure to hold the annua
nmeeting at the designated tine shall not work a forfeiture or
di ssolution of the Cooperative nor affect the validity of any
corporate action.

SECTI ON 3. 2. Speci al Meeti ngs. Special neetings of the
menbers may be call ed by resol ution of the Board, or by ten percent
(10% of all the nmenbers, and it shall thereupon be the duty of the
secretary to cause notice of such neeting to be given as
herei nafter provided. Special neetings of the nenbers may be held
at a date, tine and place within the U ntah Basin as desi gnated by
the Board and shall be specified in the Notice of the special
nmeeti ng. The Board may al so provide for el ectronic transm ssion of
the special neeting to its nmenbers.

SECTI ON 3. 3. Notice of Menbers' Meetings. Witten or
printed notice stating the place, day and hour of the neeting and,
in case of a special neeting or an annual neeting at which business
requiring special notice is to be transacted, the purpose or
pur poses for which the neeting is called, and the notice shall |ist
t he nanes and Voting district of the candi dates for directorships
and if the neeting will be transmtted electronically information
regardi ng how to access that transm ssion, shall be delivered not
less than ten (10) days before the date of the neeting, either
personally or by nmail, or by electronic mail at the direction of
the secretary, or upon a default in duty by the secretary, by the
persons calling the neeting, to each nenber. If mailed, such
notice shall be deenmed to be delivered when deposited in the U S.
Mai |, addressed to the nenber at the address appearing on the
records of the Cooperative, wth postage thereon prepaid. If sent
by electronic mail, such notice shall be deenmed to be delivered




when sent to the electronic mail address which the nmenber has
designated to receive notifications as appearing on the records of
t he Cooperative. The i ncidental or unintended failure of any nenber
to receive notice of an annual or special neeting of the nenbers
shal |l not invalidate any action which may be taken by the nenbers
at any such neeti ng.

SECTI ON 3. 4. Post ponenment / Cancel | ati on of a Meeting of the
Menbers. In the event of inclenment weather the neeting of the
menbers may be postponed by the President. In the event of the
occurrence of an event that could adversely inpact the health or
safety of the nenbers or enployees or would violate governnent al
laws, rules, or regulations the neeting of the nenbers my be
post poned, held virtually or cancell ed by the Board. Notice of the
adj ourned or cancelled or virtual neeting shall be given by the
President in any nedia of general circulation or broadcast serving
the area or by electronic notice to the electronic mail address
which the nenber has designated to receive notifications as
appearing on the records of the Cooperative.

SECTI ON 3. 5. Quorum Busi ness may not be transacted at any
nmeeti ng of the nenbers unless, there are present in person at | east
fifty (50) nenbers. If less than a quorumis present at any speci al
neeting, a nmpjority of those present in person may adjourn the
meeting to another tine and date: provided that, the secretary
shal | notify any absent nenbers of the tine, date and pl ace of such
adj ourned neeting by delivering notice thereof as provided in
Section 3.3. If less than a quorum is present at any annual
meeting, the results of the director election will be reported and
the reports fromthe Board and officers will be provided and then
posted on |ine.

SECTION 3.6 Voting on Matters Gther Then Electing Directors.
Voting on matters that conme before the nenbership at an annual or
special neeting will be by secret ballot using el ectronic nethods
or such other nmethod or nmethods as the Board of Directors
det er m ne. Only nenbers present, in person, at the neeting may
vot e on business matters at the annual and special el ections. Al l

gquestions wll be decided by the magjority of the menbers at the
nmeeti ng voting thereon, unless otherwi se required by the Articles
of Incorporation or these Byl aws. Election of directors is

governed by Article IV.

SECTI ON 3. 7. Requirenents on Voting. Each nenbership shall be
entitled to only one (1) vote upon each matter submtted to a vote

at any neeting of the nenbers. An entity that is a nenber
(corporation, body, politic, etc.) shall designate or certify in
witing the individual that will vote that entities’ mnenbership.

The Board nmay set additional policies, nethods, procedures and
gui del i nes regarding voting not inconsistent with these byl aws.



SECTI ON 3. 8. Proxies. Proxy voting will not be allowed at
any el ection.

SECTI ON 3. 9. O der O Business. The order of business at
the annual neeting of the nenbers, shall be conducted under
policies established by the Board and under an agenda essentially
as follows, except as otherw se determ ned by the nmenbers at such
meet i ng:

(1) Welcone and report on the nunber of nenbers present
in person in order to determ ne the existence of a
quor um

(2) Report on the election of Directors

(3) Reading of unapproved m nutes of previous neetings
of the nenbers and the taking of necessary action
t hereon unl ess m nutes presented for approval shal
have been furnished by a tinmely mailing or have
been distributed at the neeting to all active
menbers present. |In such case, the President may
entertain a notion fromthe floor to dispense with
t he readi ng of such m nutes.

(4) Presentation and consideration of reports of
officers, directors, and conmttees.

(5) Unfinished business.

(6) New busi ness.

(7) Adjournnent.

Notw t hstanding the foregoing, the Board or the nenbers
t hensel ves may, fromtine to time, establish a different order of
busi ness for the purpose of assuring the earlier consideration of
an action upon any item of business the transaction of which is
necessary or desirable in advance of any other item of business;
provi ded, that no busi ness ot her than adj ournnent of the neeting to
another time and place nmay be transacted until and unless the
exi stence of a quorumis first established.

SECTI ON 3. 10 Electronic Notice. Any notice required by these
byl aws to be given to a Menber nay be given by electronic mail. |If
sent by electronic mail, such notice shall be deened to be
delivered when sent to the electronic mail address which the Menber
has designated to receive notifications as appearing on the records
of the Cooperative.

ARTICLE 1V

BOARD MEMBERS

SECTI ON 4. 1. CGeneral Powers. The business and affairs of
t he Cooperative shall be managed by a Board of ten (10) directors




whi ch shall exercise all of the powers of the Cooperative except
such as are by law, the Articles of Incorporation, or these Byl aws
conferred upon or reserved to the nenbers.

SECTI ON 4. 2. Tenure of Ofice. Directors shall be el ected
by a secret ball ot when there is conpetition for the Board seat(s)
to be filled. They shall be elected by and from the nenbers to
serve a three (3) year term or until their successors shall have
been el ected and shall have qualified. The terns of the directors
shall be staggered to insure continuity. Directors shall be
el ected as provi ded herein.

SECTION 4.3 Voting Districts The Cooperative is divided into
ten (10) geographic service areas (herein referred to as Voting
districts). One director shall be elected from each Voting
district. Menbers shall be eligible to vote for every director.

The geographic areas (Voting districts) are described as
fol |l ows:

1. Lapoint (l egal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

2. Neola (l egal description as on file with
the Utah Public Service Conm ssion as of January 1, 2005)

3. Altanont (legal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

4. Tabi ona (l egal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

5. Fruitland (legal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

6. Flattop (legal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

7. Randlett (l egal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

8. Roosevelt (l egal description as on file with



the Utah Public Service Conmm ssion as of January 1, 2005.)

9. Duchesne (l egal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

10. Vernal (l egal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

Attached hereto is a MAP show ng t he geographi c boundari es of
each Voting district.

SECTI ON 4. 4. Qualifications To Be Elected O Remain A

Director. An individual shall be eligible to be el ected and renain
a director of the Cooperative who:

(1) Has been a nmenber , recei ves retai
t el ecomruni cati ons and i nformation services
("Services") and resides in the geographic area
(Voting district) to which he or she is elected for
365 days prior to filing for the position of a
di rector pursuant to Section 3.8.

(2) Is NOT an enpl oyee of the Cooperative or in any way
enployed by or financially interested in a
conpeting enterprise or a business engaged in
selling communication services or comrunication
suppl i es or maintaining comunication facilities.

(3) Is NOT closely related to an incunbent director or
an enployee of the Cooperative. As used here,
“closely related” neans a person who is related to
the principal person by consanguinity or affinity,
to the first degree or less — that is, a person who
is either a spouse, child, parent, brother, or
sister, by blood or in law, of the principal.
However, no incunbent di rector shal | | ose
eligibility toremain a director or to be reel ected
as a director if he beconmes a close relative of
anot her incunmbent director or of a Cooperative
enpl oyee because of a nmarriage to which he was not
a party; neither shall an enployee lose eligibility
to continue in the enploynent of the Cooperative if
he or she beconmes a close relative of a director
because of a marriage to which he or she was not a
party. The Board nay adopt a witten policy which
will govern the application in practice of this
Byl aw section to assure no enployee wll suffer



unjust or unreasonable discrimnation because of
marital status.

(4) Is not nore than 60 days delinquent on any bill,
for services, owed to this cooperative, or any of
its subsidiaries, while serving on the Board and to
be elected to the Board the candidate shall not
have been nore than 60 days delinquent on paynent
for services provided by the cooperative or its
subsidiaries for one year prior to applying for a
position of director.

(5) Has not been convicted of a felony.

(6) Has not been an enpl oyee of the Cooperative or any
of its subsidiaries for two years prior to the date of
the election for that position as a Director.

To remain a director, the incunbent nust attend two-thirds
(2/3) or nore of the regular neetings during each twelve nonth
peri od begi nning with the nonth of his/her election and continue to
nmeet the other requirenments set forth above. Upon establishnent of
the fact that a director or nomnee is in violation of any of the
provi sions of this Section, that office shall be deenmed vacant.

Not hing in this Section shall affect in any manner what soever,
the validity of any action taken at any neetings of the Board.

SECTION 4.5 Voting for Directors. The election of
directors, will be by secret ballot, using electronic, mail in, on
line voting nethods or a conbination thereof or such other nethod
or nmethods as the Board of Directors determ ne. Only nenbers nmay
vote at the elections for directors. Each nenbership shall be
entitled to only one (1) vote. An entity that is a nenber
(corporation, body, politic, etc.) shall designate or certify in
witing the individual that will vote that entities nenbership

The Board of Directors may retain a third party or parties to
conduct the elections of directors.

SECTI ON 4. 6. Candi dat e Process. A nenber who desires to run
for election to the position of a director shall filein witing at
t he Cooperative office on forns provided by the Cooperative not
| ess than 45 days and not nore than 55 days fromthe date of the
annual neeting at which the election for a director will occur for
the geographic area (Voting District) in which that individua
resides.

SECTION 4.7 Primary Elections. |If nore than two individuals
filetorun for election froma Voting District then the Manager of




the Cooperative shall, not less than thirty (30) nor nore than
forty (40) days before the date of the annual neeting, schedule a
meeting in that Voting District. The purpose of that neeting wll
be for the nenbers of that Voting district to elect tw (2)
individuals to run for the directorship fromthat Voting district
and to conduct such other business as nay be pertinent to that
Voting district.

The primary election will be under the direction of the
Manager or the Cooperative s attorney. Only nenbers residing in the
Voting district and present at the primary neeting may vote at that
el ection. The two individuals receiving the two highest nunber of
votes will be the individuals Iisted on the final ballot.

If the primary neeting cannot be held in person because of an
event that could adversely inpact the health or safety of the
menbers or enployees or would violate governnental |aws, rules, or
regul ations, the primary neeting may be held virtually and the
primary election conducted online or by nmail-in wvoting or
conbi nation thereof as determned by the Board. Dates relating to
the annual neeting, director elections, and other events inpacted
by changing the primary neeting may also be adjusted by the
Board. Notice of the change in the primary neeting shall be given
by the Board in any nedia of general circulation and by el ectronic
mail to the nenbers residing in the district in which the primary
nmeeting was to be hel d.

In the event two or less nenbers file at the Cooperative
office for the position of director then there will not be a
primary neeting or primary election and that individual or
individuals will be placed on the final ballot.

SECTI ON 4. 8. Election of Directors. The nanmes of the
individuals elected at the primary election or if two or |ess
menbers file at the Cooperative office for the position of director
then those individual or individuals shall be placed on the final
bal | ot . Balloting for directors shall be by secret ballot as
provided in 4.5. The Board of Directors will schedul e the el ection
sufficiently in advance of the date of the annual neeting so that
the results can be announced at the annual neeting. The candi date
from each Voting district fromwhich a director is to be el ected
receiving the mpjority of votes cast for that office shall be
decl ared elected as a director. 1In the event of a tie vote the
wi nner shall be determ ned by tossing a coin. The result of the
el ection wll be announced at the annual neeting or if the annual
nmeeting is postponed the results will be announced by el ectronic
mail to all nmenbers

In the event only one candidate froma Voting district files
for the position of a director there will not be an election for



t hat position but that candidate fromthat Voting district will be
decl ared el ected and becone the director fromthat Voting district
as of the date and opening tine of the annual neeting.





