AVENDED BYLAWS
of
UBTA- UBET COVMUNI CATI ONS | NC.
dba STRATA NETWORKS
(Amrended and Adopted on Decenber 10, 2020)

ARTI CLE
VEMBERSHI P

SECTION 1. 1. Eligibility. Any person, firm association,
corporation, or body politic or subdivision thereof becones a
menber of UBTA-UBET COVMUNI CATIONS |INC. dba Strata Networks
(hereinafter called the "Cooperative" or “Co-op”) upon receipt of
retail telecomrmunications and information services (hereinafter
referred to as "Services") fromthe Cooperative and conplying wth
t he foll ow ng:

(1) Agree to purchase Services fromthe Cooperative in
accordance with established tariffs, price lists or
contracts as well as pay other charges for Services
that the nenber wuses and the Cooperative is
obligated by law or contract to collect;

(2) Agree to comply with, and be bound by, the Articles
of Incorporation and the Byl aws of the Cooperative
and any rul es and regul ati ons adopted by the Board;

(3) Pay any nenbership fee as hereinafter nmay be
specified; and

(4) Have their primary residence or place of business
(for business or political entities) within one of
t he geographic areas described in Section 4. 2.

The status of all menberships shall be as reflected upon the
books of the Cooperative and no nenbership certificates wll be
i ssued.

SECTION 1.2 Intent The Cooperative is organized to provide
Services to Menbers and non nenber patrons. It is the intent that
the Menbers be those individuals and entities that have their
primary residence or place of business (for business or political
entities) in the geographic areas set forth in Section 4.2 and t hat
all others receiving Services be non nenber patrons of the
Cooperative, subject tothe tariffs, price lists, contracts, rules
and regul ations as the Cooperative may require.

SECTION 1.3. d asses of Menbers.

There shall be one class of nmenbers for this cooperative.
The other ternms of nenbership are set forth in these bylaws. A



person may el ect not to be a nenber.

SECTION 1.4 Definition And C assifications.

(a) In additionto the requirenents in Section 1.1 the Board
will determ ne under rules of general application the types and
anounts of revenue streans, the definition of primary residence,
and the types and anmounts of patronage that give rise to the
privileges and obligations of nenbership.

(b) Exchange and i nterexchange carriers who participate with
t he Cooperative in the providing of Services to nenbers are neither
menbers nor patrons by virtue of division of revenue contracts,
settlement or access arrangenents and ot her charges these carriers
pay in the providing of Services to their end users. The Board has
the authority to determ ne all questions dealing with nmenber or
custoner status as well as capital credit allocation issues for
ot her users of the Cooperative's facilities.

(c) Each time sharing or interval ownership premse is
considered as a single corporate nenber. The corporation hol ding
the property will be deened to hold the nmenbership. The owner of
seasonal, recreational and short-interval rental properties wll
not be a nenber.

(d) No nenber may hold nore than one nenbership in the
Cooperati ve. No nenbership in the Cooperative shall be
transferrable, except on the books of the Cooperative and as
provided for in these Byl aws.

(e) Menbership for married couples who have a joint account
for services will be a joint nmenbership unless the couple requests
ot herwi se and designates who w Il be the nmenber. All provisions in
these bylaws relating to the rights and liabilities of nenbership
shall apply equally with respect to the holders of a joint
menbership. Wthout limting the generality of the foregoing, the
foll ow ng shall apply:

(1) The presence at a neeting of either or both shal
be regarded as the presence of one nenber and shal
constitute a joint waiver of notice of the neeting;

(2) The vote of either separately or both jointly shal
constitute one joint vote;

(3) A waiver of notice signed by either or both shal
constitute a joint waiver;



(4)
(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

Notice to either shall constitute notice to both

Expul sion of either shall termnate the joint
menber shi p;

Wt hdrawal of either shall termnate the joint
menber shi p;

Either, but not both, may be el ected or appointed
as an officer or board nenber if individually
qualifi ed;

Upon the death of either spouse who is a party to
the joint nenbership, such nenbership shall be
converted to an individual nenbership in the nane
of the survivor. However, the estate of the
deceased shall not be released from any debts due
t he Cooperati ve;

The Cooperative is entitled to rely on the
representations of either spouse. Both spouses to
the joint nmenbership agree to indemify and hold
t he Cooperative harm ess from actions, conduct, or
representations by either spouse and from actions
t aken by t he Cooperative relying on representations
of either spouse.

Any patronage credited to a joint menbership wll
be owned jointly with rights of survivorship by
bot h spouses and the Cooperative is authorized to
i ssue checks for retired patronage in the nane of
ei ther spouse. Receipt of a patronage paynent by
one spouse shall be considered receipt of paynent
by bot h spouses.

In the event of a dispute between spouses to a
j oi nt menbershi p of which the cooperative is given
witten notice the spouses will need to resol ve the
issues in witing or by court order which witing
or order will be provided to the cooperative giving
direction to the cooperative as to the action to be
taken by the cooperative on the issue in dispute.
| f the cooperative incurs any |egal fees or costs

because of the dispute the parties will pay the
cooperatives fees and costs or those fees and costs
wi |l be deducted fromcredited patronage.

These provisions shall also apply to the successors
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or assigns of the spouses.

SECTI ON 1. 5. Menbership Fees. There will be no nenbership
fee subject to future adjustnent as determ ned by the Board.

SECTI ON 1. 6. Purchase O Services. Each Menber, as soon as
Service is avail able, shall take service fromthe Cooperative. The
menber shall pay therefor nmonthly at rates in accordance wth
either established tariffs, price lists or contracts as fixed by
the Board, or, for the Services rendered by other carriers, at the
rates which the Cooperative is obliged to bill and collect by
contractual arrangenents with other carriers. It is expressly
understood that amounts received by the Cooperative for all
Services in excess of cost are furnished by nenbers fromthe nonment
of receipt as capital, and each nenber shall be credited with the
capital so furnished as provided in these Byl aws. However, the
Cooperative is not obligated to furnish such credits for Services
which are not billed and coll ected by the Cooperative, even when
such Services are partially rendered over the facilities of the
Cooperative. Each nenber shall pay the above anobunts owed by him
to the Cooperative as and when the sane shall becone due and
payabl e.

SECTION 1. 7. Term nati on O Menbership

(a) Any nenber may withdraw from nmenbershi p upon conpliance
with such uniformterns and conditions as the Board may prescri be.
The Board may, by the affirmative vote of not |ess than 2/3 of al
t he nenbers of the Board, expel any nmenber who fails to conply with
any of the provisions of the Articles of Incorporation, Bylaws, or
rul es and regul ati ons adopted by the Board, but only if such nmenber
shal | have been given witten notice by the Cooperative that such
failure makes himliable to expul sion and such failure shall have
continued for at |east ten days after such notice was given. Any
expel l ed nmenber nmay be reinstated by vote of the Board or by vote
of the menmbers at any annual or special neeting.

(b) Upon the wthdrawal, death, cessation of service or
expulsion of a nenber, the nenbership of such nenber shal
t hereupon termnate and will be so recorded on the books of the
Cooper ati ve. Term nation of nenbership in any manner shall not
rel ease a nenber or his estate fromany debts due the Cooperative
nor do unpaid bills release a nmenber from his obligations under
t hese Byl aws or rules and regul ati ons approved by the Board.

(c) A person whose nenbership has term nated nay reapply for
menbership if that person neets the qualifications for nmenbership
set forth in these byl aws.



ARTICLE 11

RIGHTS AND LIABILITIES OF THE COOPERATI VE AND THE MEMBERS

SECTI ON 2. 1. Service bligations.

(a) The Cooperative will use reasonable diligence to furnish
adequate and dependable Services, but it cannot and does not
guarantee uninterrupted Services nor will it always be able to
provi de every Service desired by each individual nenber.

(b) Each nenber pledges to purchase Services from the
Cooperative to the extent that its Services are able to neet the
menbers' needs and are conpetitively priced.

SECTI ON 2. 2. Cooperation O The Menbers I n The Extension O
Servi ces. The cooperation of nenbers of the Cooperative is
i nperative to the successful, efficient and econom cal operation of
t he Cooperative. Menbers who are receiving or who are requesting
Service shall be deened to have consented to the reasonabl e use of
their real property for rights of way and to construct, operate,
mai ntai n, repl ace or enl arge tel ephone and/ or conmuni cati ons |i nes,
overhead or under-ground, including all conduit, cables, wres,
surface testing termnals, markers and ot her appurtenances under,
t hrough, across, and upon any real property or interest therein
owned or | eased or controlled by said nenber for the furnishing of
Service to said nenber, or any other nenber, at no cost to the
Cooperative. Wen requested by the Cooperative, the nenber does
agree to execute any easenent or right-of-way contract on a formto
be furnished by the Cooperative.

SECTI ON 2. 3. Nonliability For Debts O The Cooperative. The
private property of the menbers shall be exenpt from execution or
other liability for the debts of the Cooperative and no nenber
shall be liable or responsible for any debts or liabilities of the
Cooperati ve.

SECTI ON 2. 4. Property Interest & Menbers. Upon dissol ution,
after:

(1) Al debts and liabilities of the Cooperative shal
have been pai d;

(2) Al capital furnished through patronage shall be
retired as provided in these byl aws; and

(3) Al nenbership fees shall have been repaid,

the remaining property and assets of the Cooperative

shal | be distributed anong the nmenbers in the proportion

5



whi ch t he aggregat e patronage of each nenber bears to t he
total patronage of all such nenbers on the date of
di ssol ution unless otherw se provided by | aw

ARTICLE 111
VEETI 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

t he neeting. Notice of the date, time and place of the annua
meeting and the voting district from which a director will be
elected will be given to the nenbers 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 make 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
neeting 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 Meetings. Speci al neetings of the
menbers may be call ed by resol ution of the Board, or by ten percent
(10% of all the menmbers, 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, tinme and place within the U ntah Basin as desi gnated by
the Board and shall be specified in the Notice of the specia
meeting. The Board may al so provide for electronic transm ssi on of
the special neeting to its menbers.

SECTI ON 3. 3. Noti ce 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 whi ch busi ness
requiring special notice is to be transacted, the purpose or
pur poses for which the neeting is called, and the notice shall 1ist
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 mail, 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.

Mail, addressed to the nenber at the address appearing on the
records of the Cooperative, with postage thereon prepaid. If sent
by electronic mail, such notice shall be deened to be delivered

when sent to the electronic nmail address which the nenber has
designated to receive notifications as appearing on the records of
t he Cooperative. The incidental or unintended failure of any nenber
to receive notice of an annual or special neeting of the nenbers
shall not invalidate any action which nmay be taken by the nenbers
at any such neeti ng.

SECTI ON 3. 4. Post ponenent/ Cancel | ation of a Meeting of the
Menbers. In the event of inclement 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 governnenta
laws, rules, or regulations the neeting of the nenbers may be
post poned, held virtually or cancelled by the Board. Notice of the
adj ourned, 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 nail 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 menbers unless, there are present in person at | east
fifty (50) nenbers. If less than a quorum is present at any
special neeting, a majority of those present in person nmay adjourn
the neeting to another tinme 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
nmeeting, the results of the director election will be reported and
the reports fromthe Board and officers wll be provided and then
posted onli ne.

SECTION 3.6 Voting on Matters Gt her Then El ecting D rectors.
Voting on matters that conme before the nenbership at an annual or

special neeting will be by secret ballot using electronic nethods
or such other nethod or nethods as the Board of Directors
det erm ne. Only nmenbers present, in person, at the neeting may

vote on business matters at the annual and special elections.
Al'l questions will be decided by the majority of the nenbers at the
meeting voting thereon, unless otherwi se required by the Articles
of Incorporation or these Byl aws. El ections of directors is
governed by Article IV.



SECTION 3. 7. Requirenents on Voting. Each nmenbershi p 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’ menbership.
The Board may set additional policies, nethods, procedures and
gui del i nes regardi ng voting not inconsistent with these byl aws.

SECTI ON 3. 8. Proxies. Proxy voting wll not be allowed at
any el ecti on.

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 nenbers at such
nmeet i ng:

(1) Welconme and report on the nunber of nmenbers 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 nmenbers and the taking of necessary action
t her eon 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.

Notwi t hstanding the foregoing, the Board or the nenbers
t hensel ves may, fromtine to tinme, 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 other than adjournnent of the neeting to
another tinme and place may be transacted until and unless the
exi stence of a quorumis first established.

SECTI ON 3. 10 El ectronic Notice. Any notice required by these
byl aws to be given to a Menber may be given by electronic mail. If
sent by electronic mail, such notice shall be deened to be
del i vered when sent to the el ectronic nail address which the Menber




has designated to receive notifications as appearing on the records
of the Cooperative.

ARTICLE IV

BOARD MEMBERS

SECTI ON 4. 1. Ceneral 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 ballot when there is conpetition for the Board seat (Ss)
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
shal | 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 (legal description as on file with
the Utah Public Service Conmm ssion as of January 1, 2005.)

2. Neola (legal description as on file with
the Utah Public Service Comm 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 Conm 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 showi ng t he geographi ¢ 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.

(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
supplies 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,
tothe 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.
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However, no incunbent di rector shal | | ose
eligibility toremain adirector 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 enpl oynent of the Cooperative if
he or she becones 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 director 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
onl i ne voting nmet hods or a conbi nation thereof or such other nethod
or nmethods as the Board deternmines. Only nenbers may vote at the
el ections 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 individua
that will vote that entities’ nenbership.
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The Board may retain a third party or parties to conduct the
el ections of directors.

SECTI ON 4. 6. Candi dat e Process. A nmenber 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 individual
resides.

SECTION 4.7 Prinmary Elections. |f nbre 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
nmeeting in that voting district. The purpose of that neeting wll
be for the nenbers of that voting district to elect tw (2)
i ndividuals to run for the directorship fromthat voting district
and to conduct such other business as may 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 prinmary neeting nay vote at
that el ection. The two individuals receiving the two hi ghest nunber
of votes will be the individuals listed on the final ballot.

If the primary neeting can not be held in person because of an
event that could adversely inpact the health or safety of the
menbers or enpl oyees or woul d viol ate governnental |aws, rules, or
regul ations the primary neeting may be held virtually and the
primary election conducted online or by nmmil-in voting or
conbi nation thereof as determ ned by the Board. Dates relating to
t he annual neeting, director el ections and ot her events i npact ed 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 nedi a of general circulation and by el ectronic mail to
the menbers residing in the voting district in which the primry
nmeeting was to be held.

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
i ndividuals 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 tw or |ess
menbers file at the Cooperative office for the position of director
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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 candidate
from each voting district fromwhich a director is to be elected
receiving the majority of votes cast for that office shall be
declared elected as a director. In the event of a tie vote the
w nner shall be determ ned by tossing a coin. The result of the
el ection will be announced at the annual neeting or if the annual
nmeeting is postponed the results will be announced by el ectronic
mail to all nenbers

In the event only one candidate froma voting district files
for the position of a director there will not be an election for
that 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 time of the annual neeting.

SECTI ON 4. 9. Renmoval O Board Menber s by Menbers And
Resi gnati ons. Any nmenber may bring charges against a Board
menber, relating to the duties and responsibilities of that Board
menber by filing wth the secretary such charges in witing
together with a petition signed by at |east ten (10) percent of the
menbers, and may request the renoval of such Board nenber by reason
thereof. Such Board nenber shall be infornmed in witing of the
charges at |l east ten (10) days prior to the neeting of the nenbers
at which the charges are to be considered and shall have an
opportunity at the neeting to be heard in person or by counsel to
present evidence in respect to the charges; and the person or
persons bringing the charges against him shall have the sane
opportunity. The question of the renoval of such Board nenber
shal | be considered and voted upon at the neeting of the nenbers.
No director shall be renoved fromoffice unless by a vote of two-
thirds (2/3) of the nenbers present fromeach voting district.

A director may resign at any tinme by witten notice delivered
to the Board of Directors, the president or secretary of the
Cooperati ve. A resignation is effective when the notice is
delivered unless the notice specifies a future date. The pending
vacancy may be filled before the effective date but the successor
shall not take office until the effective date.

SECTI ON 4. 10. Vacanci es. A vacancy occurring in the Board
shall be filled by the affirmative vote of a mmjority of the
remai ni ng Board nenbers for the unexpired portion of the term Any
successor nust reside in the sane Voting district as the vacant
directorship and have the sane qualifications for office as set
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forth in Section 4.3 and 4. 4.

SECTI ON 4. 11. Conpensati on. Board members may, as
determ ned by resolutions or policies of the Board, (a) receive a
fixed sum for each day or portion thereof spent on Cooperative
busi ness, such as attendance at neetings, conferences, and trai ning
prograns or perform ng conmttee assi gnments when aut hori zed by t he
Board, (b) be reinbursed for expenses, including spousal expenses,
actual ly and necessarily incurred in carrying out such Cooperative
busi ness, or granted a reasonabl e per diem all owance by the Board
in lieu of detailed accounting for sone of these expenses, (c) be
extended various forns of liability, life, health and accident
insurance as well as participation in benefits provided to
enpl oyees except for benefits based on salary, or be granted a set
anount in lieu of receiving sone of these benefits.

No Board nenber shall receive conpensation for serving the
Cooperative in any other capacity, nor shall any close relative of
a Board nenber receive conpensation for serving the Cooperative,
(except as an enpl oyee as authorized in these Bylaws) unless the
paynment and anount of conpensation shall be specifically authorized
by a vote of the nenbers or the service by the Board nenber or his
close relative shall have been certified by the Board as an
ener gency mneasure. For purpose of this section, close relative
means parents, husband, wife, brothers, and sisters, by marriage or

by adoption, and spouses of any of the foregoing. The witten
policy adopted by the board on nepotism pursuant to Section 4.3
shall also govern here. This provision does not preclude the

paynment of actual and necessary expenses incurred by spouses of
board nenbers or other individuals who, at the request of the
board, assist in public relations and public service prograns for
t he Cooperative or expenses incurred while traveling with Board
menbers as authorized by the policy of the Board.

SECTI ON 4.12. Rul es, Requl ati ons, Rate Schedul es And
Contracts. The Board of Directors shall have power to nmake, adopt,
anend, abolish and promulgate such rules, regulations, rate
classifications, rate schedules, contracts, security deposits and
any other types of deposits, paynents or charges, including
contributions in aid of construction, not inconsistent with | aw or
the Articles of Incorporation or these Bylaws, as it my deem
advi sabl e for the nmanagenent, adm nistration and regul ati on of the
business and affairs of the Cooperative or, cause such to be
submtted for any appropriate governnental regulatory approval
Further, the Board of D orectors my constitute itself into
commttees for the purpose of studying and naki ng reconmendati ons
to the full Board in the course of its decisional processes.
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SECTI ON 4.13. Accounting Systens And Reports. The Board of
Directors shall cause to be established and mai ntai ned a conplete
accounting system of the Cooperative's financial operations and
condition, and shall, after the cl ose of each fiscal year, cause to
be made a full, conpl ete and i ndependent audit of the Cooperative's
accounts, books and records refl ecting financial operations during,
and financial condition as of the end of, such year. A full and
accurate sunmary of such audit reports shall be available at the
Cooperative office for review by nenbers. The Board may aut hori ze
special audits, conplete or partial, at any time and for any
speci fied period of tine.

SECTI ON 4. 14. Enpl oynent Issues. No director is to contact
the manager or supervisor regarding the enploynent of any
i ndi vidual. Any enploynent issues are to be discussed by board
menbers only in regularly schedul ed board neeti ngs.

ARTICLE V
MVEETI NGS OF THE BOARD

SECTI ON 5. 1. Requl ar Meeti ngs. A regular neeting of the
Board shall be held without notice within 30 days after the annua
nmeeting of the nenbers. A regular neeting of the Board shall al so
be held nonthly (or nore often if required) at such tine and pl ace
as designated by the Board. Such regular nonthly neetings may be
hel d wi t hout notice other than such resolution fixing the tine and
pl ace thereof. Unless specifically prohibited by |aw, neetings,
regul ar or special, nmay be conducted through the use of conference
t el ephone or ot her conmuni cations equi pnent by means of which al
persons participating in the neetings can conmunicate with each
other. Such participation will constitute attendance and presence
in person at the neeting of the persons so participating.

SECTI ON 5. 2. Speci al Meeti ngs. Speci al neetings of the
Board may be called by the President or by any three (3) Board
menbers, and it shall thereupon be the duty of the secretary to
cause notice of such neeting to be given as hereinafter provided.
The president or Board nenbers calling the neeting shall fix the
time and place for the holding of the neeting.

SECTI ON 5. 3. Notice OF Board Meetings. The tinme, place (or
t el ecommuni cati ons conference event) of each regul ar nonthly board
meeting shall be set annually by resolution of the Board. The
board may fromtine to tine change the date of any nonthly regul ar
board neeting by resolution. The date and purpose of any speci al
nmeeti ng of the Board shall be delivered to each Board nenber either
personally or by mail or electronic mail, at the direction of the
secretary, or upon default in duty by the secretary, by the
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presi dent or one of the Board nenbers calling the neeting.

SECTI ON 5. 4. Quorum A mjority of the Board shal
constitute a quorum provided, that if less than such majority of
the Board is present at said neeting, a mgjority of the Board
present may adjourn the neeting fromtinme to tinme; and provided
further, that the secretary shall notify any absent Board nenbers
of the tinme and place of such adjourned neeting. The act of a
majority of the Board nenbers present and voting at a neeting at
whi ch a quorumis present shall be the act of the Board, except as
ot herw se provided in these Byl aws. Board nenbers may not vote by
proxy at regular or special Board neetings.

SECTI ON 5. 5. Unani nous Consent In Witing. Unless otherw se
prohi bited by | aw, Board actions may be taken wi thout a neeting and
wi thout a vote if unani nous consent of the Board is obtained in
witing setting forth the action taken and the witing is signed by
all Board nenbers entitled to vote.

ARTI CLE VI

COFFI CERS

SECTI ON 6. 1. Nunber and Titles. The officers of the
Cooperative shall be a President, Vice President, Secretary,
Treasurer, and such other officers as nay be determ ned by the
Board fromtine to tinme. The offices of secretary and treasurer
may be held by the sane person.

SECTI ON 6. 2. Election And Term O Ofice. The officers
shall be elected by ballot, if there is a contest, and if not, by
voi ce vote or any ot her nethod desi gnated by the person presiding.
They shall be el ected annually by and fromthe Board, at the first
neeti ng of the Board held after the annual neeting of the nmenbers.
| f the election of officers shall not be held at such neeting, such
el ection shall be held as soon thereafter as conveniently may be.
Each officer shall hold office until the first neeting of the Board
foll owi ng the next succeeding annual neeting of the nenbers, or
until a successor shall have been el ected and shall have qualifi ed.
Except as otherwise provided in these Bylaws, a vacancy in any
office shall be filled by the Board for the unexpired portion of
the term

SECTI ON 6. 3. Renpbval O Oficers And Agents By The Board.
Any officer or agent elected or appointed by the Board may be
removed by the Board for cause related to the position whenever in
its judgnment the best interests of the Cooperative will be served
t hereby. The officer agai nst whom such charges have been brought
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shall be informed in witing of the charges at |east ten (10) days
prior to the Board neeting at which the charges are to be
consi dered and shall have an opportunity at the neeting to be heard
in person or by counsel and to present evidence in respect of the
charges; and the person or persons bringing the charges against
hi m her shall have the sane opportunity.

SECTI ON 6. 4. President. The president shall:

(1) Be the principal executive officer of the
Cooperative and unl ess otherw se determ ned by the
menbers or the Board, shall preside at all neetings
of the menbers and the Board;

(2) Sign any deeds, nortgages, deeds of trust, notes,
bonds, contracts, or other instrunments authorized
by the Board to be executed, except in cases in
whi ch the signing and execution thereof shall be
expressly del egated by the Board or by these Byl aws
to sone other officer or agent of the Cooperative,
or shall be required by law to be ot herw se signed
or executed; and

(3) In general perform all duties incident to the
O fice of President and such other duties as may be
prescri bed by the Board fromtine to tinmne.

SECTI ON 6. 5. Vice President. In the absence of the
president, or in the event of his/her inability or refusal to act,
the vice president shall performthe duties of the president, and
when so acting shall have all the powers of and be subject to al
the restrictions upon the president. The vice president shall al so
perform such other duties as fromtine to tinme may be assigned to
hi m her by the Board.

SECTI ON 6. 6. Secretary. The secretary shall be responsible
for:

(1) Keeping the mnutes of the neetings of the nmenbers
and of the board in books or other nmedi um (conputer
di sks etc) prepared for that purpose;

(2) Seeing that all notices are duly given in
accordance with these Byl aws or as required by | aw,

(3) The safekeeping of the cooperative books and
records and the Seal of the Cooperative and
affixing the Seal of the Cooperative to al
docunents, the execution of which on behalf of the
Cooperative under its seal is duly authorized in
accordance with the provisions of these Byl aws;

(4) Keeping a register of the names and post office
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addresses, and electronic mailing addresses of al

menber s;
(5 Keeping on file at all tines a conplete copy of the
Articles of Incorporation and Bylaws of the

Cooperative containing all anendnents thereto and
at the expense of the Cooperative, furnishing a
copy of these Bylaws and of all anmendnents thereto
to each nenber when requested; and

(6) In general performng all duties incident to the
O fice of Secretary and such other duties as from
time to tinme nmay be assigned to himher by the
Boar d.

The secretary shall have authority, with the approval of the Board,
to delegate to the nmanager the authority to appoi nt enpl oyees of
the Cooperative to actually carry out the responsibilities set
forth in this Section;

SECTI ON 6. 7. Treasurer. The treasurer shall be responsible
for:

(1) Custody of all funds and securities of the
Cooperati ve;

(2) The receipt of and the issuance of receipts for all
nmoni es due and payable to the Cooperative and for
t he deposit of all such nonies in the nanme of the
Cooperative in such bank or banks as shall be
sel ected in accordance with the provisions of these
Byl aws; and

(3) The general performance of all the duties incident
to the Ofice of Treasurer and such other duties as
fromtinme to tinme may be assigned to hinm her by the
Board; provided, however, wth respect to the
duties and responsibilities of the treasurer, the
Cooperative shall indemify and hold the treasurer
harm ess against any and all |osses, clainms and/or
damages which nmy be asserted against the
treasurer, in his/her official capacity, unless
such claim is a result of an act personally
commtted or omtted by the treasurer resulting in
| oss to the Cooperative.

The treasurer shall have authority, with the approval of the Board,
to delegate to the general nmanager the authority to appoint
enpl oyees of the Cooperative to actually carry out the
responsibilities set forth in this Section;

SECTI ON 6. 8. Manager / Chi ef Executive Oficer. The Board

18



shal | appoi nt a Manager/ CEQ, who may be, but shall not be required
to be, a nenber of the Cooperative. The Manager/ CEO shall perform
such duties as the Board may fromtine to tinme require and shal

have authority as the Board may fromtine to tinme vest in hiniher.

SECTI ON 6. 9. Reports. The officers of the Cooperative shall
submt, at each annual neeting of the nenbers, reports covering the
busi ness of the Cooperative for the previous fiscal year. Such
reports shall set forth the condition of the Cooperative at the
cl ose of such fiscal year.

ARTICLE VI

| NDEWNI FI CATI ON OF OFFI CERS, BOARD MEMBERS, EMPLOYEES AND AGENTS

SECTI ON 7. 1. Scope O Indemification. The Cooperative

shal | indemify any person who was or is a party, or is threatened
to be made a party to any threatened, pending, or conpleted action,
suit or proceeding, whether civil, crimnal, admnistrative or

investigative (other than an action by, or in the right of the
Cooperative) by reason of the fact that such person is or was a
board nenber, officer, enpl oyee or agent of the Cooperative or who
is or was serving at the request of the Cooperative as a board
menber, officer, enployee or agent of another cooperative,
associ ation, corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorney's fees)
adjustnents, fines and anounts paid in settlenent) actually and
reasonably incurred by such person in connection with such action,
suit or proceedi ng; provided such person acted in good faith and in
a manner such person reasonably believed to be in, or not opposed
to, the best interests of the Cooperative, and, with respect to any
crimnal action or proceeding, had no reasonabl e cause to believe
t he conduct of such person was unlawful. The term nation of any
action, suit or proceeding by judgnent, order, settlenent,
convi ction, or upon pleas of nolo contendere or its equivalent,
shall not, of itself, create a presunption that the person did not
act in good faith and in a manner which such person reasonably
believed to be in, or not opposed to, the best interests of the
Cooperative, and, wth respect to any crimnal action or
proceedi ng, had reasonable cause to believe that the conduct of
such person was not unl awf ul

SECTI ON 7. 2. | ndemmi fication For Good Faith Action. The
Cooperative shall indemify any person who was or is a party, or is
threatened to be nade a party to, any threatened, pending or
conpl eted action or suit by, or inthe right of, the Cooperative to
procure a judgnent in its favor by reason of the fact that such
person is, or was, a board nenber, officer, enployee or agent of
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t he Cooperative, or is, or was, serving at the request of the
Cooperative as a board nenber, officer, enployee or agent of
anot her cooperative, association, corporation, partnership, joint
venture, trust or other enterprise, against expenses (including
attorney's fees) actually and reasonably i ncurred by such person in
connection with the defense or settlenment of such action or suit,
if such person acted in good faith, and in a manner such person
reasonably believed to be in or not opposed to the best interests
of the Cooperative. No indemification shall be made in respect of
any claim issue or matter as to which such person shall have been
adjudged to be Iliable for negligence or msconduct in the
per formance of the duty of such person to the Cooperative, unless,
and only to the extent that the Court in which such action or suit
was brought shall determine upon application that, despite the
adj udication of liability, but in viewof all the circunstances of
the case, such person is fairly and reasonably entitled to
indemmity of such expenses as the court shall deem proper.

SECTI ON 7. 3. Cost O Defense | ndemifi ed. To the extent
that a board nenber, officer, enpl oyee or agent of the Cooperative
has been successful, on the nmerits or otherwi se, in the defense of
any action, suit or proceeding referred to in Sections 7.1 and 7. 2,
in defense of any claim issue or matter therein, such person shal
be indemified against expenses (including attorney's fees)
actually and reasonably incurred by such person in connection
t herew t h.

SECTI ON 7. 4. Amount of | ndemnification. Any indemification
under Sections 7.1 and 7.2 (unless ordered by a court) shall be
made by the Cooperative only as authorized in the specific case,
upon a determnation that indemification of the board nenber
of ficer, enployee or agent is proper in the circunstances because
such person has net the applicabl e standard of conduct set forth in
Sections 7.1 and 7.2. Such determ nation shall be made:

(1) By the board by a nmjority vote of a quorum
consi sting of board nenbers who were not parties to
such action, suit or proceedings; or

(2) If such a quorum is not obtainable, or even if
obtainable, if a quorum of disinterested board
menbers so directs, by independent |egal counsel in
a witten opinion; or

(3) By the nenbers.

SECTI ON 7. 5. Expenses Advanced. Expenses incurred in
defending a civil or crimnal action, suit or proceeding nay be
pai d by the Cooperative i n advance of the final disposition of such
action, suit or proceeding, as authorized by the board in the

20



specific case, upon receipt of a firmcommtnent by or on behal f of
t he board nenber, officer, enpl oyee or agent to repay such anount,
unless it shall ultimately be determ ned that he is entitled to be
i ndemmi fied by the Cooperative as authorized in this Article.

SECTI ON 7. 6. Ri ght s Of Per sons | ndemmi fi ed. The
indemmi fication provided by this Article shall not be deened
exclusive of any other rights, including the provisions of Utah
Code Ann. Section 16-6a-901 et seq, (as anended) to which those
seeki ng i ndemmi fication may be entitl ed under any byl aw, agreenent,
vote of nenbers or disinterested board nenbers, or otherw se, both
as to action in his official capacity and as to action in another
capacity while holding such office, and shall continue as to a
person who has ceased to be a board nenber, officer, enployee or
agent, and shall inure to the benefit of the heirs, executors and
adm ni strators of such a person

SECTION 7. 7. | nsurance Cover age. The Cooperative shal
pur chase and mai ntain insurance on behalf of any person who is or
was a board nmenber, officer, enployee or agent of the Cooperative,
or who is or was serving at the request of the Cooperative as a
board nenber, officer, enployee or agent of another cooperative,
associ ation, corporation, partnership, joint venture, trust or
other enterprise, against any liability asserted against such
person and i ncurred by such person in any such capacity, or arising
out of the status of such person as such, whether or not the
Cooperative would have the power to indemify such person agai nst
such liability under the provisions of this Article.

ARTICLE VI

NON- PROFI T OPERATI ON

SECTI ON 8. 1. Interest Or Dividends On Capital Prohibited.
The Cooperative shall at all tinmes be operated on a cooperative
non-profit basis for the nutual benefit of its menbers. No

interest or dividends shall be paid or payable by the Cooperative
on any capital furnished by its nenbers.

SECTI ON 8. 2. Pat ronage Capi tal | n Connecti on Wth Furni shi ng
Tel ecommuni cations And I nformation Services. |In the furnishing of
services, the Cooperative's operations shall be so conducted that
all menbers wll, through their patronage, furnish capital for the
Cooperative. In order to induce patronage and to insure that the
Cooperative wll be operated on a non-profit basis, the Cooperative
is obligated to account on a patronage basis to all its nmenbers for

al |l anmounts received and recei vabl e fromthe furni shing of services
in excess of operating costs and expenses properly chargeable
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against the furnishing of such services. Al such anounts in
excess of operating costs and expenses for services at the nonent
of receipt by the Cooperative are received with the understandi ng
that they are furni shed by the nmenbers as capital. The Cooperative
is obligated to pay by credits to a capital account for each nenber
all such anounts in excess of operating costs and expenses. The
books and records of the Cooperative shall be set up and kept in
such manner that at the end of each fiscal year the anpunt of

capital, if any, so furnished by each nenber for services is
clearly reflected and credited in an appropriate record to the
capi tal account of each nenber, and the Cooperative shall, within

a reasonable tinme after the close of the fiscal year, notify each
menber of the ampbunt of capital so credited to his account;
provi ded that individual notice of such anmounts furni shed by each
menber shall not be required if the Cooperative notified all
menbers of the aggregate anount of such excess from services and
provi des a clear explanation of how each nenber may conpute and
determine the specific amunts of capital so credited to the
menber's account. All such anmounts credited to the capital account
of any nenber shall have the sane status as though it had been paid
to the nmenber in cash in pursuance of a legal obligation to do so
and the nenber had then furnished the Cooperative corresponding
anounts for capital

The Cooperative shall also allocate profits and |losses to its
menbers who take services fromits solely owned LLC (Ui ntah Basin
El ectroni c Tel ecommuni cations LLC) on the sane basis and terns as
set forth in this Section 8. 2.

Al other non-operating margins, except those derived from
furni shing goods and services other than tel ecomunications and
i nformati on services, shall, insofar as permtted by |aw, be used
to offset any |l osses during the current or any prior fiscal year
and, to the extent not needed for that purpose, either:

(1) Allocated to its nmenbers on a patronage basis and any
anmount so allocated shall be included as part of the
capital to be allocated to the accounts of the nenbers in
an equitabl e manner as approved by the Board, or

(2) Used to establish and maintain one or nore
nonoperating margin reserves not assignable to
patrons or nmenbers prior to dissolution of the
Cooperati ve.

SECTI ON 8. 3 Di ssol uti on-Li qui dati on. In the event of
dissolution or liquidation of the Cooperative, after al
out st andi ng i ndebt edness of the Cooperative shall have been paid,
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the outstanding capital credits shall be retired wthout priority
on a pro rata basis before any paynents are nade on account of
property rights of nenbers.

Section 8.4 Retirenent of Capital Credits. |[If, at any tine
prior to dissolution or liquidation, the Board shall determ ne that
the financial condition of the Cooperative will not be inpaired
thereby, the capital then credited to nmenbers' accounts may be
retired in full or in part. Al such allocations and retirenents
of capital shall be made by such nmethod or basis, in such order and
with such priority as the Board of Directors, in its discretion
determnes to be in the best interest of the Co-op and its nenbers.

SECTION 8.5 Assignnent. Capital credited to the account of
each nenber shall be assignable only on the books of the
Cooperative, pursuant towitten instructions fromthe assignor and
only to successors in interest, or successors in occupancy, in al
or in a part of such nenbers' prem ses served by the Cooperative
unl ess the Board, acting under policies of general application
shal | authorize other types of assignnents. Menbers at any tine
may assign their capital credits back to the Cooperative and the
Cooperative is authorized to negotiate capital credit settlenent
arrangenents w th bankrupt nenbers.

SECTI ON 8. 6. Death - Capital Credits. Notw thstanding any
ot her provisions of these Bylaws the Board, at its discretion,
shal | have the power at any tine upon the death of any nmenber, who
was a natural person, if the |l egal representative of his/her estate
shall request in witing that the capital credited to any such
menber be retired prior to the tine such capital woul d ot herw se be
retired in a general retirement under the provisions of these
byl aws, to retire capital credited to such nmenber i nmedi ately upon
such ternms and conditions as the Board, acting under policies of
general application, and the | egal representatives of such nenber's
estate shall agree upon; provided, however, that the financial
condition of the Cooperative will not be inpaired. The Board each
year may set a total dollar anmount that nmay be used to retire
capital credit owed to an estate.

SECTI ON 8. 7. M ni nrum Paynents. Wen the capital credits of
any nmenber, no | onger receiving service fromthe Cooperative, cones
to atotal anount of |ess than a fixed sumdeterm ned by the Board,
the sane shall be retired in full with such retirenents nmade only
when and at the sanme time that a general retirement to other
menbers i s nmade.

During a general capital credit retirement, no checks shall be
issued for less than a fixed anmobunt determ ned by the Board, and
t he anbunt of such unretired capital credits will be retired in the
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first following year when the total anmount of capital credits
qualifying for retirenent exceeds that anmount set by the Board,
i ncludi ng the anmount carried over.

SECTI ON 8. 8. Assignnent And G ft By Failure To Claim
Not wi t hstanding any other provisions of the Bylaws or other
provi sion of the nenbership certificate, if any nenber or forner
menber fails to claimany cash retirenent, capital credits, or other
paynment fromthe Cooperative on the | ast day of the year three years
after the year in which the paynent/credit was i ssued to hin her by
notice or check mailed to himher at the | ast address furni shed by
hi mher to the Cooperative, such failure shall be and constitutes
an irrevocabl e assignnent and gift by such nenber or fornmer nenber
of such capital credit or other paynent to the Cooperative. Failure
to claimany such paynent within the neaning of the section shal
include the failure of such nmenber or former nenber to cash any
check mailed to himlher by the Cooperative at the |ast address
furni shed by hinmher to the Cooperative. The assignnent and gift
provi ded under this section shall becone effective only on the | ast
day of the year three years after the year in which the
paynment/credit was issued and after sixty (60) days notice by
publication. Notice by publication is given by one insertionin a
newspaper circulated in the service area of the Cooperative listing
the names of those who for three years have failed to claimthe
credit or other paynent.

SECTI ON 8. 9. Moni es Received. Monies received pursuant to
Section 8.8 shall be used for charitable, humanitarian and
educati onal purposes as provided by state statute and as determ ned
by the Board.

SECTION 8.10. Contractual Rel ationship. The menbers of the
Cooperative, by dealing with the Cooperative, acknow edge that the
terms and provisions of the Articles of Incorporation and Byl aws
shal | constitute and be a contract both between the Cooperative and
each nmenber, and further, between all the nenbers thenselves
individually. Both the Cooperative and the nenbers are bound by
such contract, as fully as though each nenber had individually
signed a separate instrunent containing such ternms and provisions
wi th the Cooperative and each of its nenbers.

ARTICLE I X

DI SPOSI TI ON OF PROPERTY

SECTI ON 9. 1. Di spositi on of Property. The Co-op may not
sell, nortgage, | ease or otherw se di spose of or encunber all or any
substantial portion of its property unless such sale, nortgage,
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| ease or other disposition or encunbrance i s authorized at a neeting
of the nmenbers thereof by the affirmative vote of not | ess than two-
thirds of all of the nenbers of the Co-op, and unl ess the notice of
such proposed sale, nortgage, |ease or other disposition or
encunbrance shall have been contained in the notice of the neeting;
provi ded, however, that notw thstandi ng anythi ng herein contained,
t he Board, wi thout authorization by the nenbers thereof, shall have
full power and authority to authorize the execution and delivery of
a nortgage or nortgages or a deed or deeds of trust upon, or the
pl edgi ng or encunbering of, any or all of the property, assets,
rights, privileges, licenses, franchises and permts of the Co-op,
whet her acquired or to be acquired, and wherever situated, as well
as the revenues and inconme therefrom all upon such terns and
conditions as the Board shall determ ne, to secure any indebtedness
of the Co-op to United States of Anmerica or any instrunentality or
agency thereof; provided further that the Board nmay upon the
authorization of a magjority of the nmenbers of the Co-op present at
a neeting of the nenbers thereof, sell, |ease, or otherw se di spose
of all or a substantial portion of its property to another Co-op or
forei gn corporation doing business inthis State pursuant to the Act
under which this Co-op incorporated.

ARTI CLE X

DI SSCLUTI ON

SECTION 10.1. Dissolution. The Cooperative may be dissol ved
by filing, as hereinafter provided, a certificate which shall be
entitled and endorsed "Certificate of D ssolution of UBTA-UBET
Communi cations Inc. and shall state:

(1) Nane of the Cooperative, and if such Cooperative is
a corporation resulting from a consolidation as
herein provided, the nanes of all the original
corporations or cooperatives.

(2) The date of filing of Certificate of |Incorporation,
and if such Cooperative is a Cooperative resulting
from a consolidation as herein provided, the dates
on which the Certificates of Incorporation of the
original corporations were fil ed.

(3) That the Cooperative elects to dissolve.

(4) The nane and post office address of each of its
directors, and the nane, title and post office
address of each of its officers.

Such Certificate shall be subscribed and acknow edged in the

same manner as an original Certificate of Incorporation by the
president or a vice president, and the secretary or an assistant
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secretary, who shall nmake and annex an affidavit, stating that they
have been authorized to execute and file such certificate by the
votes cast in person of at least two-thirds (2/3) of its tota
menber ship voting wit hout proxies and that the dissolution has been
aut hori zed by at | east seventy-five percent (75% of the hol ders of
t he i ndebt edness of the cooperati ve.

A Certificate of Dissolution and a certified copy or copies
t hereof shall be filed in the same place as the original Certificate
of I ncorporation and thereupon the Cooperative shall be deened to
be di ssol ved.

Such Cooperative shall continue for the purpose of paying,
sati sfying and di scharging any existing liabilities or obligations
and collecting or liquidating its assets, and doing all other acts
required to adjust and wind up its business and affairs, and nay sue
and be sued in its corporate nane.

SECTION 10.2. Distribution O Surplus Assets On Dissol ution.
Any assets remaining after all debts and liabilities of the
Cooperative shall have been paid shall be disposed of pursuant to
t he provisions of Section 2.4 above, provided however, that, if in
t he judgnment of the Board the anmpbunt of such surplus is too snal
to justify the expense of making such distribution, the Board nay,
inlieuthereof, donate or provide for the donation of, such surplus
to one or nore non-profit, charitable or educational organi zations
that are exenpt fromfederal inconme taxation

ARTI CLE Xl

SEAL
The Corporate Seal of the Cooperative shall be in the form of
a circle and shall have inscribed thereon the nanme of the
Cooperative and the words, "Corporate Seal, Utah".

ARTI CLE Xl |

FI NANCI AL TRANSACTI ONS

SECTION 12.1. Contracts. Except as otherwi se provided in
t hese byl aws, the Board may aut hori ze any officer or officers, agent
or agents, to enter into any contract or execute and deliver any
instrument in the nane and on behalf of the Cooperative and such
authority may be general or confined to specific instances.

SECTI ON 12.2. Checks, Drafts, Etc. Al'l checks, drafts, or
ot her orders for the paynent of noney, and all notes, bonds, or
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other evidences of indebtedness issued in the name of the
Cooperative shall be signed by such officer or officers, agent or
agents, enpl oyee or enpl oyees of the Cooperative and i n such manner,
as shall fromtime to tinme be determ ned by resol uti on of the Board.

SECTI ON 12. 3. Deposits. Al the funds of the Cooperative
shall be deposited from tine to tinme to the credit of the
Cooperative in such institutions as the Board may sel ect.

SECTION 12.4. Fiscal Year. The fiscal year of the Co-op shall
begin on the first day of January of each year and shall end on the
thirty-first day of Decenber of the same year.

ARTICLE Xl I

M SCELLANEQUS

SECTION 13.1. Menbership In Oher Organizations. The
Cooperative may becone a nenber or purchase stock in other profit
or nonprofit organizations, associations, partnerships or joint
ventures when the Board finds that the general or long-term
interests of its menbership will be served by such investnents or
partici pation.

SECTION 13.2. Waiver O Notice. Any nmenber or Director may
waive in witing any notice of a neeting required to be given by
t hese Byl aws. The attendance of a nenber or Director at any neeting
shal |l constitute a waiver of notice of such neeting by such nenber
or director, except in case a nmenber or Director shall attend a
nmeeting for the express purpose of objecting to the transaction of
any busi ness on the grounds that the neeting has not been lawfully
call ed or convened.

SECTION 13.3. Rules And Requl ati ons. The Board shall have
power to make and adopt such rules, policies and regul ations, not
inconsistent with law, the Articles of Incorporation or these
Byl aws, as it may deem advi sabl e for the managenent of the business
and the affairs of the Cooperative.

ARTICLE XI'V

AMENDMENTS

These Bylaws nmay only be altered, anmended, rewitten, or
repeal ed by one of the foll ow ng procedures:

a. Upon a ninety percent (90% vote of all directors after
witten notice is given to the nenbers, or

27



b. Upon approval of a seven of the ten voting districts by a
two-thirds (2/3) vote of the nenbers attending a voting district
nmeeting specially called for that purpose.

provi ded, however, that the provisions of Article IXrelating to a
maj or disposition of the Cooperative's property, and Section 10.1
relating to the dissolution of the Cooperative, may be altered,
anended or repealed only by the affirmative vote of not |ess than
two-thirds (2/3) of all nenbers of the Cooperative voting in person
and wi t hout proxies.
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