THREE RIVER TELCO

BY-LAWS

Effective: 9-8-2005



VI.

VII.

VIIIL

P

XII.

DIBFICERE . unsasviivisisemseis i sei i s b il e e S s s ans aiiss I

R 413 14
2. Electiohand Term OF OFHDE. . . cvvvviicsins sy sove v s R 14
3. Removal of Officers and Agents by Directors. ........covviinninnnnnnenns. 14
4. Pregident. .......o¢ovivas i R B B B R A B B A R e B e 14
TR T30 o (<) [ 2 ¢ | 15
O DRI o g o ot B s S R e R B R e R 15
i D NI i i 5 it b R T B E R il T % a e a4 R 028 .16
8. REEEDRE oo n o oo 0 s oE o5 oo s RS e v S A A 16
S Bonds of ORCerm - siinviivis Vs 48 it bnsss b ri s v o s s o 16
10. Compensation. .5 swse=seniess R R R S SR B N N R R 17
L REPOEES: iiiiovavurs wamior s & vy i s d e s j 4 v e v 44 s SRR R R e S 17
INDEMNIFICATION OF OFFICERS,

BOARD MEMBERS, EMPLOYEES AND AGENTS. ... ..., 17
1. Sco i O e R e R R B S S R o
2. Indemnification for Good Faith Aclion. ........coviernor e, .18
N DRt OF Do lori - ROSIIIRIEY. i s o o s 18
4. Amount ATICEIIOIL. o «.oocm 4 o B o o 00w e e e 0 B e A8 18
Y, Exrienses WOVAHTEE: o000 s emme 5 g i e v S e s e 19
6. Rightsof PersogsTodemmified. <o iciisiirimiiniavainiss wes s i i smmmannns 19
7 WETRPE. <+ & s 5 555 5 5 R e T T — 19
NON-PROFIT OPERATION .. e e e e e et e e 20
1. Interest or Dividends on Capital Prohibated. . ..., A |
2. Patronage Capital in Connection with Furnishing Telephone Service. ......... .20
DISPOSITION OF PROPER Y .ttt ittt et e ettt e e 23
RORARRE 1. s B BT DA R BB s A B B B S 8 RN 23
FINANCIAL TRANSACTIONS ... itieeisinossnensos e 23
I IGOOREEDS v im0 e R S AR R R R R o R R R 23
2 Checks: Drafts. Ble. :csivminiisiiiaaim i i smmn e T 23
B TIEEIOBIRE .o v E e s B S T L R R R B s 23
o e R, iy e S e R T R R N e s e 24
S, FIstal Y ar. .. ittt e e e 24
THREE RIVER COMMUNICATIONS, LLC. . ...ttt ee e eene e, 24
1. Competing [ocal Exchange Cammier. .......ccuivivinrerressesssssnensnson 24
2, T 1 ications. LLC. .. ........ .0 ... 24
S PIONIEOTLOSBER. v b s s o i R R R R R A S R 24
4. Insurance & Bonding. ........... . .o e 24
5. Books & Records. .......... G R D R i R R R 24



IV.

V.

TABLE OF CONTENTS

BY-LAWS OF THREE RIVER TELCO

B N B R e I . ic i b R oo o s B o TR 5 TR B o 5 55 i e 5. o 1
1. Requirements for Membership. . ....................... T T r—— |
2. Membertnp CofBeales. .. .oiaainmiiviaivis s fesisiasitioricisana TR
T JOUEMEMBEESIIRL: oo smm s mmn wmp mom e 6 0 i 00 R R & Vi 2 7.
4. Comversionof MembershiD i« ovvivavaiesiavs s vinm i v soii v ew s v i s b iw ey’ 3
5. Membeship and Service CoffiectiofiFees. ... .cvvnvccvacsnssnvmssssssmmness 3
6. Purchase T i e R e L P iy 3
7. Termination of Membership. ......... ... .. .. ... . i 4
RIGHTS AND LIABILITIES OF TRT AND THE MEMBERS. ............c...... 5
Lo DEMIEETIDIIORBIOE, i ioimn s w wmie 6w i e v e A o i o 3
2. Cooperation of the Members in the Extension of Services. .. .................. .5
3. PropertyInterestof Members. . ....ccvvvvnieivnesnnarassonias e R i 5
4, =Laability for Deblsot TR, :i:ssvissnininsassssnne ciisesibansesiss e 5
MEETING OF MEBMIBERS .o isia vodvinnbiea o e £ s inniaios §  amd s e & v ews 6
1, ANNUAL MBI, ..ttt ettt e et e et e e e o 6
T, Special NIERERIE. s v d s bniaim d o s v s e e .6
3. Notice of Members' Meetings. . . ... ...ttt e eeenns 6
4. Postponement of a Meeting of R R e R R 7
TR 0 o 1 o PR )
0 TROOMDDE e oo 9 A R S AR S e A S 7
N 1 41— 8
N OHDCEOE BORIEG. . ooos ms s & e o i i 5 s aos o e B s 8
PHRBETORS : ociomsmosgasmns s smmeams & 0855 885 S 8 6 RS SEim TEnE s B 10
1: GCeneral POWEES, .o iciisasssvevesens SRR N SRR T s w e R e e 10
2. Election and Tenure nfﬂﬂice .................................... UL | |
5 Caleaton; iosine s e e s i e R R D S T S & e 4 11
4. Removal of Directors by Members. .......... . .0, 12
5v NABEREIOR. .4« beaibs i i v S nms v e G R e R R R R R 12
6. ComMPEnSation. .. ...ovvureeentnme e enareronrnsenes e 12
MEETING OF DIRE CT O R S . ..ottt ettt e e e e e e e e eenn s 13
k. IRSOOHRr ISR i v e ek e i R e s R 13
2 SoeEial Rlewhnes. ©csiisaiviiiii i et v i i e e R n 5 s 5 13
3. Nopes af Direetors WIEEHN0SR: « oo v 555 sovass vre s o3 s eod € 9565 5w L L6 o 13
4 ET5, 0 111 PP C e R e S R R YR s e .13



XIIL.

RULES AND PROCEDURES FOR

REQUESTS FOR ACCESS TO RECORDS BYMEMBERS .. .................. 25
1. Genetal Policy StatemEnt. . ovovvoivirne s srdms s 65w s s A o s e & aas 25
2. Information Review Formm. ....c.oiaviaassesosione s S e .40 s 25
3. ConBeBRING. s e o iR PSSR RIS LR EE R T 25
4. Business Records Accessible by Membership. ......... ... .. ... .......... 26
5. Business Records of TRT - Confidential. . ..........cciciienoiiernnnnnees 27
b tial rds - Severability. . ...... S e R R R e 5 27
To: TODIIRE v v i o o 0 00 0 OO 0 8 8 B . B BRI S A R 3 27
MISCELLANEOUS, ...ttt rnnnns e e 28
1. Membership 1o Qe OFERDIZAHONE. o oo vievsinm s amns kosss s s e savee 28
B T = o) i o P 28
3 ROl aid BEoISHONE: oo oo i i i 0 e o L i e 28
4. Accounting System and Reports. .. ... ..ot 28
7 YRt B LR e R e e e e R T B A 29



BY-LAWS OF
THREE RIVER TELCO

I. MEMBERSHIP

[.1 Requirements for Membership. Any person, firm, association, corporation, or body politic or
subdivision thereof may become a member of Three River Telco (hereinafter called TRT) by:

(a)  Making a written application for membership therein;
(b)  Agreeing to purchase from TRT telephone service as hereinafter specified;

(c)  Agreeing to comply with and be bound by the articles of incorporation and
by-laws of TRT and any rules and regulations adopted by the board of
directors (hereinafter called the "Board"); and

(d) Agreeing to pay the membership fee hereinafter specified on uniform terms
and conditions established by the Board: provided, however, that agreement
to pay or payment of the membership fee in accordance with the provisions
of these by-laws by a landlord on behalf of an applicant for membership who
is a tenant occupying premises owned by such landlord and served by TRT
shall constitute compliance by such applicant with subdivision (d) of this
Section; and provided further, however, that no person firm, association or
body politic or subdivision thereof shall become a member unless and until
he or it has been accepted for membership by the Board or the members. No
membership shall be transferable, except as provided in these By-Laws.

Beginning six months after the date of incorporation, all applications received more than thirty days
prior to each meeting of the members which have not been accepted or which have been rejected by
the Board shall be submitted by the Secretary to such meeting, and, subject to compliance by the
applicant with the requirements herein above set forth, any such application may be accepted by vote
of the members. The Secretary shall give each such applicant at least ten days written notice of the

date of the Members' meeting to which his application will be submitted and such applicant shall be

entitled to be present and heard at the meeting.
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1.2 Membership Certificates. Membership in TRT shall be evidenced by a Membership Certificate
which shall be in such form and shall contain such provisions as shall be determined by the Board.

Such Certificates shall be signed by the President and by the Secretary and the corporate seal shall
be affixed thereto. No Membership Certificate shall be issued for less than the membership fee fixed
in these by-laws, nor until such membership fee has been fully paid. In case a certificate is lost,

destroyed or mutilated a new certificate may be issued therefor upon such uniform terms and

indemnity to TRT as the Board may prescribe.

1.3 Joint Membership. A husband and wife or a partnership may apply for a joint membership and,
subject to their compliance, with the requirements of 1. of this Article, may be accepted for such
membership. The term "member” as used in these By-Laws shall be deemed to include a husband

and wife or partner holding a joint membership and any provisions relating to the rights and
liabilities of membership shall apply equally with respect to the holders of a joint membership.
Without limiting the generality of the foregoing, the effect of the hereinafter specified actions by or
in respect of the holders of a joint membership shall be as follows:

(a)  The presence at a meeting of either or both shall be regarded as the presence
of one member and shall constitute a joint waiver of notice of the meeting;

(b)  The vote of either separately or both jointly shall constitute one joint vote;

(c) A waiver of notice signed by either or both shall constitute a joint waiver;

(d) Notice to either shall constitute notice to both;

(e) Expulsion of either shall terminate the joint membership;

() Withdrawal of either shall terminate the joint membership;

(g) Either but not both may be elected or appointed as an officer or director,
provided that both meet the qualifications for such office;

(h) A proxy executed by either or both shall constitute a joint proxy.

TRT Bylaws -2- Effective: 9-8-2005



1.4 Conversion of Membership.

(a) A membership may be converted to a joint membership upon the written
request of the holder thereof and the agreement by such holder and his or her
spouse or partner to comply with the Articles of Incorporation, By-Laws, and
any rules and regulations adopted by the Board. The outstanding membership
certificate shall be surrendered, and shall be reissued by TRT in such manner

as shall indicate the changed membership status.

(b)  Upon the death of either spouse or partner who is a party to the joint
membership, such membership shall be held solely by the survivor, or
survivors. The outstanding membership certificate shall be surrendered, and
shall be reissued in such manner as shall indicate the changed membership
status; provided, however, that the estate of the deceased shall not be released

from any debts due TRT.

1.5 Membership and Service Connection Fees. The membership fee shall be Ten Dollars ($10.00).
An additional amount shall be paid as equity for each connection, extension or other availahle

service, in accordance with the rules and regulations prescribed by the Board.

1.6 Purchase of Telephone Service. Each member shall, as soon as telephone service is available,

take telephone service from TRT to be used on the premises specified in his application for
membership, and shall pay therefor monthly at rates which shall from time to time be fixed by the
Board; or, for the services rendered by other carriers, at the rates which TRT is obliged to bill and
collect by contractual arrangements with other carriers, provided, however, that the Board may limit
the amount of telephone service which TRT shall be required to furnish to any one member. It is
expressly understood that amounts paid for telephone service in excess of the cost of service are
furnished by members as capital and each member shall be credited with the capital so furnished as
provided in these By-Laws. Each member shall pay to TRT such minimum per month for telephone
service as shall be fixed by the Board from time to time. Each member shall pay all amounts owed

by him to TRT as and when the same become due and payable.
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1.7 Termination of Membership.

(a)  Any member may withdraw from membership upon compliance with such
uniform terms and conditions as the Board may prescribe. The Board may, by
the affirmative vote of not less than two-thirds of all the directors, expel any
member who fails to comply with any of the provisions of the Articles of
Incorporation, By-Laws, or any rules or regulations adopted by the Board, but
only if such member shall have been given written notice by the Secretary that
such failure makes him liable to expulsion and such failure shall have
continued for at least ten days after such notice was given. Any expelled
member may be reinstated by vote of the Board or by vote of the members at
any annual or special meeting. The membership of a member who has not
permitted the installation of service within thirty (30) days after he has been
notified service is available to him, or a member who has ceased to purchase
telephone service from TRT, shall be cancelled by resolution of the Board.

(b)  Upon the withdrawal, death, cessation of existence or expulsion of a member,
the membership of such member shall thereupon terminate, and the
membership certificate of such member shall be surrendered forthwith to TRT.
Termination of membership in any manner shall not release a member or his

estate from any debts due TRT.

(c) Upon termination of membership for any reason, the Company shall upon
delivery of the membership certificate for cancellation, pay to the member the
amount of the membership fee, if it was paid in cash or the equivalent (but not
if paid from capital credits earned by the member), provided, however, that
prior to the repayment of a membership fee, the Company shall deduct from
the amount of the membership fee, the amount of any debts owing from the
member to the Company. Membership fees paid from capital credits shall be
transferred to the capital credit account of the member upon termination of
membership.

(d)  If a membership fee has been paid for by a landlord on behalf of his tenant,
upon the removal of such tenant from the premises of the landlord, the
membership of such tenant shall terminate.
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II. RIGHTS AND LIABILITIES OF TRT AND THE MEMBERS

2.1 Service Obligations. TRT 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

provide every service desired by each individual member.

2.2 Cooperation of the Members in the Extension of Services. The cooperation of members of TRT

is imperative to the successful, efficient and economical operation of TRT. Members who are
receiving or who are requesting service shall be deemed to have consented to the reasonable use of
their real property to construct, operate, maintain, replace or enlarge telephone and/or
communications lines, overhead or underground, including all conduit, cables, wires, surface testing
terminals, markers and other appurtenances under, through, across, and upon any real property or
interest therein owned or leased or controlled by said member for the furnishing of telephone or
communication service to said member, or any other member, at no cost to TRT. When requested

by TRT, the member does agree to execute any easement or right-of-way contract on a form to be

furnished by TRT.

2.3 Property Interest of Members. Upon dissolution, after (a) all the debts and liabilities of TRT
shall have been paid, (b) all capital furnished through patronage shall have been retired as provided

in these By-Laws, and (c) all membership fees shall have been repaid, the remaining property and
assets of the Corporation shall be distributed among the members in the proportion which the

aggregate patronage of each member bears to the total patronage of all such members, unless

otherwise provided by laws.

2.4 Non-Liability for Debts of TRT. The private property of the members shall be exempt from
execution or other liability for the debts of TRT, and no member shall be liable or responsible for

any debts or liabilities of TRT.
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II1. MEETING OF MEMBERS

3.1 Annual Meeting. The Annual Meeting of the members shall be held on the second Thursday
of September of each year, beginning with the year 1963, at such place within the exchange area
served by said Corporation in the State of Nebraska as shall be designated in the notice of the
meeting, for the purpose of electing directors, passing upon reports for the previous fiscal year and
transacting such other business as may come before the meeting. It shall be the responsibility of the
Board to annually designate the place of meeting and make adequate plans and preparations for the
Annual Meeting. If the day fixed for the Annual Meeting shall fall on a legal holiday, such meeting
shall be held on the next succeeding business day. Failure to hold the Annual Meeting at the

designated time shall not work a forfeiture or dissolution of TRT.

3.2 Special Meetings. Special meetings of the members may be called by resolution of the Board,
or upon a written request signed by any three directors, by the President, or by not less than 100
members or ten per cent of all the members, whichever shall be the lesser, and it shall thereupon be
the duty of the Secretary to cause notice of such meeting to be given as hereinafter provided. Special
meetings of the members may be held at any place within the boundaries served by TRT, in State

of Nebraska, specified in the notice of the Special Meetings.

3.3 Notice of Members' Meetings. Written or printed notice stating the place, day and hour of the
meeting and, in case of a special meeting or an annual meeting at which business requiring special
notice is to be transacted, the purpose or purposes for which the meeting is called, shall be delivered
not less than ten days nor more than fifty days before the date of the meeting, either personally or
by mail, by or at the direction of the Secretary, or upon a default in duty by the Secretary, by the
persons calling the meeting, to each member. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail, addressed to the member at his address as it appears on
the records of TRT, with postage thereon prepaid. The failure of any member to receive notice of an

annual or special meeting of the members shall not invalidate any action which may be taken by the

members at any such meeting.
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3.4 Postponement of a Meeting of the Members. In the event of inclement weather or the
occurrence of a catastrophic event, the meeting of the members may be postponed by the President.

Notice of the adjourned meeting shall be given by the President in any media of general circulation

or broadcast serving the area.

3.5 Quorum. If the total number of members of TRT is less than five hundred, business may not be
transacted at any meeting of the members unless there are present in person at least ten percent of

the total number of members.

If the total number of members of TRT is five hundred or more, business may not be transacted at
any meeting of the members unless there are present in person at least two percent of the then total

number of members of TRT or twenty-five members, whichever is larger.

If less than a quorum is present at any meeting, a majority of those present in person may adjourn

the meeting from time to time without further notice. The minutes of each meeting shall contain a

list of the members present in person, Or proxy.

3.6 Voting. Each member shall be entitled to only one vote upon each matter submitted to a vote
at a meeting of the members. All questions shall be decided by a vote of a majority of the members
voting thereon in person or by proxy except as otherwise provided by law, the Articles of

Incorporation or these By-Laws,
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3.7 Proxies. A member may vote by proxies executed in writing by the members. Such proxy
shall be filed with the Secretary before or at the time of the meeting. No proxy shall be valid after
sixty days from the date of its execution. No proxy shall be valid unless it shall designate the
particular meeting at which it is to be voted and no proxy shall be voted at any meeting other than
the one so designated or any adjournment of such meeting. A member may give his proxy only to
another member or to an adult relative living in the same home with such member, and no person
may hold more than one proxy at any meeting, except where such person is exercising a proxy in
connection with sale, lease, mortgage or other disposition or encumbrance of the property to the
United States of America or any agency or instrumentality thereof or in connection with an
amendment to the certificate of incorporation of TRT. The presence of a member at a meeting shall
revoke a proxy theretofore executed by him and such member shall be entitled to vote at such

meeting in the same manner and with the same effect as if he had not executed the proxy.

3.8 Order of Business. The order of business at the annual meeting of the members and, so far as

possible, at all other meetings of the members, shall be essentially as follows, except as otherwise

determined by the members at such meeting:

(a) Report on the number of members present in person in order to determine the
existence of a quorum. Report on proxies.

(b)  Reading of the notice of the meeting and proof of the due publication or
mailing thereof, or the waiver or waivers of notice of the meeting, as the case

may be.

(c) Reading of unapproved minutes of previous meetings of the members and the
taking of necessary action thereon.

(d)  Presentation and consideration of reports of officers, trustees, and
committees.

(e) Election of Directors.

(f) Unfinished business.

TRT Bylaws -8- Effective: 9-8-2005



(g) New business.

(h) Adjournment.

Notwithstanding the foregoing, the Board or the members themselves may, from time to time,
establish a different order of business 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; provided, that no business other than adjournment of the meeting to another

time and place may be transacted until and unless the existence of a quorum is first established.
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IV. DIRECTORS

4.1 General Powers. The business and affairs of TRT shall be managed by a board of nine (9)
directors which shall exercise all of the powers of TRT except such as are by law, the Articles of

Incorporation or these By-Laws conferred upon or reserved to the members.

4.2 Election and Tenure of Office. The persons elected as directors by the members at the annual
meetings shall compose the Board of Directors. If an election of directors shall not be held on the

day designated herein for the annual meeting, or at any adjournment thereof, a special meeting of the
members shall be held for the purpose of electing directors within a reasonable time thereafter. Each
directors shall serve a three year term. Three directors will be elected each vear keeping in mind the

principle of geographical representation.

(a) Districts. The area served by TRT shall be divided into nine (9) districts for
election of directors as follows:

I Johnstown
II. Springview
I, Burton

IV. Mills

V. Naper

VL. Lynch

VII.  Monowi
VIII. Dorsey

IX. Verdel

The boundaries of the districts are shown on Exhibit A, Each district shall
have one director. A director must have his or her principal residence in his
or her district.

(b)  Nominations. [t shall be the duty of the Board to appoint, not less than forty
(40) nor more than seventy (70) days before the date of a meeting of the
members at which directors are to be elected, a committee on nominations
consisting of not less than five nor more than eleven members who shall be
selected from different sections so as to insure equitable representations, The
Committee shall nominate at least one qualified person for director for each
district for which a director is to be elected, and shall prepare and post at the
principal office of TRT at least thirty (30) days before the meeting a list of
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nominations for directors to be elected. Any fifteen (15) or more members
acting together may make other nominations by petition of any person who
has his or her principal residence in that district not less than twenty (20) days
prior to the meeting and the Secretary shall post such nominations at the
same place where the list of nominations made by the committee is posted.
The Secretary shall mail with the notice of the meeting or separately, but at
least ten days before the date of the meeting, a statement of the number of
directors to be elected and the names and addresses of the candidates,
specifying separately the nominations made by the committee and the
nominations made by petition, if any. The ballot to be used at the election
shall list the names of the candidates nominated by petition, if any. The
chairman shall call for additional nominations of any person who has his or
her principal residence in that district from the floor and nominations shall
not be closed until at least one minute has passed during which no additional
nominations have been made, whether by nomination by the committee, by
petition or from the floor, the nominee must have his or her principal
residence in the district. No member may nominate more than one candidate,

(¢)  Noting. All members at the annual meeting shall be able to vote for a
nominee for each district regardless of that members residence. Each director
shall be elected by a majority vote of the votes cast for that district. A sample
ballot form is attached as Exhibit B.

4.3 Qualification. No person shall be eligible to become or remain a director of TRT who:

(a)  isnotamember and having his or her principal residence in the district at the
time of his or her election; and

(b)  isinanyway employed by or financially interested in a competing enterprise
or a business engaged in selling telephone service or supplies, or constructing
or maintaining telephone facilities, other than a business operating on a
cooperative non-profit basis for the purpose of furnishing rural telephony.

Upon establishment of the fact that a director is holding office in violation of any of the foregoing

provisions, the Board shall remove such director from office.

Nothing contained in this section shall affect in any manner whatsoever the validity of any action

taken at any meeting of the Board.
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4.4 Removal of Directors by Members. Any member may bring charges against a director and, by

filing with the Secretary such charges in writing together with a petition signed by at least ten per
cent of the members, or two hundred members, whichever is the lesser, may request the removal of
such director by reason thereof. Such director shall be informed in writing of the charges at least
ten days prior to the meeting of the members at which the charges are to be considered and shall have
an opportunity at the meeting 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 him shall have the same
opportunity. The question of the removal of such director shall be considered and voted upon at the
meeting of the members and any vacancy created by such removal may be filled by vote of the

members at such meeting without compliance with the foregoing provisions with respect to

nominations.

4.5 Vacancies. Subject to the provisions of these By-Laws with respect to the filling of vacancies
caused by the removal of directors by the members, a vacancy occurring in the Board shall be filled
by the affirmative vote of a majority of the remaining directors for the unexpired portion of the term,
provided, however, that in the event the vacancy is not filled by the Board within sixty (60) days
after the vacancy occurs, the members shall have the right to fill such vacancy at a meeting of the

members without compliance with the foregoing provisions in respect of nominations.

4.6 Compensation. Directors shall receive a fixed sum for each day or portion thereof spent on

Corporation business, such as attendance at meetings, conferences, and training programs or
performing committee assignments when authorized by the Board. If authorized by the Board, Board
members may also be reimbursed for expenses actually and necessarily incurred in carrying out such
Corporation business or granted a reasonable per diem allowance by the Board in lieu of detailed
accounting for some of these expenses. Board members, who elect to participate, may be extended
various forms of liability and accident insurance as well as participation in benefits provided to
employees except for benefits based on salary. No director shall receive compensation for serving
TRT in any other capacity, unless the payment and amount of compensation shall be specifically

authorized by a vote of the board or such service by such director shall have been certified by the

board as an emergency measure.
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V. MEETING OF DIRECTORS

5.1 Regular Meetings. A regular meeting of the board shall be held without notice immediately after,

and at the same place as, the annual meeting of the members. A regular meeting of the Board shall

also be held monthly at such time and place in Boyd County, Nebraska, as the Board may provide

by resolution. Such regular monthly meeting may be held without notice other than such resolution

fixing the time and place thereof. Unless specifically prohibited by law, meetings, regular or

special, may be conducted through the use of conference telephone or other communications
equipment by means of which all persons participating in the meetings can communicate with each
other. Such participation will constitute attendance and presence in person

at the meeting of the persons so participating.

5.2 Special Meetings. Special meetings of the Board may be called by the president or by any three
directors, and it shall thereupon be the duty of the Secretary to cause notice of such meeting to be

given as hereinafier provided. The President or the directors calling the meeting shall fix the time

and place for the holding of the meeting.

5.3 Notice of Directors’ Meetings. Written notice of the time, place (or telecommunications
conference event) and purpose of any special meeting of the Board shall be delivered to each director

not less than five days previous thereto either personally or by mail, by or at the direction of the
Secretary, or upon a default in duty by the Secretary, by the President, or the directors calling the
meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States

mail addressed to the director at his address as it appears on the records of TRT, with postage

thereon prepaid.

5.4 Quorum. A majority of the Board shall constitute a quorum, provided, that if less than such
majority of the directors is present at said meeting, a majority of the directors present may adjourn
the meeting from time to time; and provided further, that the Secretary shall notify any absent
directors of the time and place of such adjourned meeting. The act of a majority of the directors

present at a meeting at which a quorum is present shall be the act of the Board.
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V1. OFFICERS

6.1 Number. The officers of TRT shall be a President. Vice President, Secretary, Treasurer, and
such other officers as may be determined by the Board from time to time. The offices of Secretary

and Treasurer may be held by the same person.

6.2 Election and Term of Office. The officers shall be elected by ballot, annually by and from the
Board at the meeting of the Board held immediately after the annual meeting of the members. If
the election of officers shall not be held at such meeting, such election shall be held as soon
thereafier as conveniently may be. Each officer shall hold office until the first meeting of the Board
following the next succeeding annual meeting of the members or until his successor shall have been
elected and shall have qualified. Except as otherwise provided in these By-Laws, the vacancy in any
office shall be filled by the Board for the unexpired portion of the term.

6.3 Removal of Officers and Agents by Directors. Any officer or agent elected or appointed by the

Board may be removed by the Board whenever in its judgment the best interests of TRT will be
served thereby. In addition, any member of TRT may bring charges against an officer, and by filing
with the Secretary such charges in writing together with a petition signed by ten per cent of the
members, or two hundred members, whichever is the lesser, may request the removal of such officer.
The officer against whom such charges have been brought shall be informed in writing of'the charges
at least ten days prior to the board meeting at which charges are to be considered and shall have an
opportunity at the meeting 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 him shall have the same
opportunity. In the event the board does not remove such officer, the question of his removal shall

be considered and voted upon at the next meeting of the members.

6.4 President. The President shall:

(a)  be the principal executive officer of TRT, and unless otherwise determined
by the members or the Board, shall preside at all meetings of the members

and the Board;
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(b) sign, with the Secretary, certificates of membership, the issue of which shall
have been authorized by the Board or the members, and may sign any deeds,
mortgages, deeds of trust, notes, bonds, contracts or other instruments
authorized by the Board to be executed, except in cases in which the signing
and execution thereof shall be expressly delegated by the Board or by these
By-Laws to some other officer or agent of TRT, or shall be required by law
to be otherwise signed or executed; and

(c) in general perform all duties incident to the office of president and such other
duties as may be prescribed by the Board from time to time.

6.5 Vice President. In the absence of the President, or in the event of his inability or refusal to act,

the Vice President shall perform the duties of the President, and when so acting, shall have all the
powers of and be subject to all the restrictions upon the President. The Vice President shall also
perform such other duties as from time to time may be assigned to him by the Board.

6.6 Secretary. The Secretary shall:

(a) keep the minutes of the meetings of the members and of the Board in one or more
books provided for that purpose;

(b)  see that all notices are duly given in accordance with these By-Laws or as
required by law;

(c) be custodian of the corporate records and of the seal of TRT and affix the seal
of TRT to all certificates of membership prior to the issue thereof and to all
documents, the execution of which on behalf of TRT under its seal is duly
authorized in accordance with the provisions of these By-Laws;

(d)  keep aregister of the names and post office addresses of all members;

(e) sign, with the President, certificates of membership, the issue of which shall
have been authorized by the Board or the members;

(f) have general charge of the books of TRT;
(g)  keep on file at all times a complete copy of the Articles of Incorporation and
By-Laws of TRT containing all amendments thereto (which copy shall always

be open to the inspection of any member) and at the expense of TRT, forward
a copy of the By-Laws and of all amendments thereto to each member; and
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(h)  ingeneral perform all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him by the Board.

6.7 Treasurer. The Treasurer shall:

(a) have charge and custody of and be responsible for all funds and securities of
TRT:

(b)  be responsible for the receipt of and the issuance of receipts for all moneys
due and payable to TRT and for the deposit of all such moneys in the name
of TRT in such bank or banks as shall be selected in accordance with the
provisions of these By-Laws; provided, however, that the treasurer shall have
the authority, with the approval of the Board, to delegate to the manager the
authority to appeint employees of TRT to actually carry out the
responsibilities set forth in this Section; and

(¢)  ingeneral perform all the duties incident to the office of Treasurer and such
other duties as from time to time may be assigned to him by the Board;
provided, however, with respect to the duties and responsibilities of the
treasurer, TRT shall indemnify and hold the treasurer harmless against any
and all losses, claims, or damages which may be asserted against the
treasurer, in his official capacity, unless such claim is a result of an act
personally committed or omitted by the treasurer resulting in loss to TRT.

6.8 Manager. The Board may appoint a manager who may be, but who shall not be required to be,

a member of TRT. The manager shall perform such duties and shall exercise such authority as the

Board may from time to time vest in him.

6.9 Bonds of Officers. The Treasurer and any other officer or agent of TRT charged with
responsibility for the custody of any of its funds or property shall give bond in such sum and with
such surety as the Board shall determine. The Board in its discretion may also require any other

officer, agent or employee of TRT to give bond in such amount and with such surety as it shall

determine.
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6.10 Compensation. The powers, duties and compensation of officers, agents and employees shall
be fixed by the Board, subject to the provisions of these By-Laws with respect to compensation for

Directors and close relatives of directors.

6.11 Reports. The officers of TRT shall submit at each annual meeting of the members reports

covering the business of TRT for the previous fiscal year. Such reports shall set forth the conditions

of TRT at the close of such fiscal year.

VII. INDEMNIFICATION OF OFFICERS,
BOARD MEMBERS, EMPLOYEES AND AGENTS

7.1 Scope of Indemnification. TRT shall indemnify any person who was or is a party, or is

threatened to be made a party to any threatened, pending, or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by, or in the right of
TRT) by reason of the fact that such person is or was a board member, officer, employee or agent
of TRT or who is or was serving at the request of TRT as a board member, officer, employee or
agent of another cooperative, association, corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorney's fees) adjustments, fines and amounts paid in
settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding; 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 TRT, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe the conduct of such person was unlawful.
The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon
pleas or nolo contenders or its equivalent, shall not, of itself, create a presumption 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 TRT. and, with respect to any criminal action or proceeding, had

reasonable cause to believe that the conduct of such person was unlawful.
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7.2 Indemnification for Good Faith Action. TRT 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 or suit by, or in

the right of, TRT to procure a judgment in its favor by reason of the fact that such person is, or was,
a board member, officer, employee or agent of TRT, or is, or was, serving at the request of TRT as
a board member, officer, employee or agent of another cooperative, association, corporation,

partnership, joint venture, trust or other enterprise, against expenses (including attorney's fees)

actually and reasonably incurred by such person in connection with the defense or settlement 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 TRT. 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 the duty of such person to TRT, unless, and only to
the extent that the Court in which such action or suit 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 of such expenses as the court shall deem proper.

7.3 Cost of Defense Indemnified. To the extent that a board member, officer, employee or agent of
TRT has been successful, on the merits or otherwise, in the defense of any action, suit or proceeding
referred to in Sections 1 and 2, in defense of any claim, issue or matter therein, such person shall be

indemnified against expenses (including attorney’s fees) actually and reasonably incurred by such

person in connection therewith.

7.4 Amount of Indemnification. Any indemnification under Sections 1 and 2 (unless ordered by a

court) shall be made by TRT only as authorized in the specific case, upon a determination that

indemnification of the board member, officer, employee or agent is proper in the circumstances

because such person has met the applicable standard of conduct set forth in Sections 1 and 2. Such
determination shall be made:

(a) By the board by a majority vote of a quorum consisting of board members
who were not parties to such action, suit or proceedings; or
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(b) If such a quorum is not obtainable, or even if obtainable, if a quorum of
disinterested board members so directs, by independent legal counsel in a

written opinion; or

(c) By the members.

7.5 Expenses Advanced. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by TRT in advance of the final disposition of such action, suit or proceeding,
as authorized by the board in the specific case, upon receipt of a firm commitment by or on behalf
of the board member, officer, employee or agent to repay such amount, unless it shall ultimately be

determined that he is entitled to be indemnified by TRT as authorized in this Article.

7.6 Rights of Persons Indemnified. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled under

any bylaw, agreement, vote of members or disinterested board members, or otherwise, 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 member, officer, employee or agent, and shall

inure to the benefit of the heirs, executors and administrators of such a person.

7.7 Insurance Coverage. TRT may purchase and maintain insurance on behalf of any person who
is or was a board member, officer, employee or agent of TRT, and who is or was serving at the
request of TRT, or who is or was serving at the request of TRT as a board member, officer, employee
or agent of another cooperative, association, corporation, partnership, joint venture, trust or other
enterprise, against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of the status of such person as such, whether or not TRT would have the

power to indemnify such person against such liability under the provisions of this Article.
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VIII. NON-PROFIT OPERATION

8.1 Interest or Dividends on Capital Prohibited. TRT shall at all times be operated on a cooperative

non-profit basis for the mutual benefit of its patrons. No interest or dividends shall be paid or
payable by TRT on any capital furnished by its patrons.

8.2 Patronage Capital in Connection with Furnishing Telephone Service. In the furnishing of

telephone service TRT's operations shall be so conducted that all patrons will through their patronage
furnish capital for TRT. In order to induce patronage and to assure that TRT will operate on a
nonprofit basis, TRT is obligated to account on a patronage basis to all its patrons for all amounts
received and receivable from the furnishing of telephone service in excess of operating costs and
expenses properly chargeable against the furnishing of telephone service. All such amounts in
excess of operating costs and expenses at the moment of receipt by TRT are received with the

understanding that they are furnished by the patrons as capital.

TRT is obligated to pay by credits to a capital account for each member all such amounts in excess
of operating costs and expenses. The books and records of TRT shall be set up and kept in such a
manner that at the end of each fiscal year the amount of capital, if any, so furnished by each member
is clearly reflected and credited in an appropriate record to the capital account of each member, and
TRT shall within a reasonable time after the close of the fiscal year notify each member of the
amount of capital so credited to his account. All such amounts credited to the capital account of any
member shall have the same status as though they had been paid to the member in cash in pursuance

of a legal obligation to do so and the member had then furnished TRT corresponding amounts for

capital.

In the event of dissolution or liquidation of TRT, after all outstanding, indebtedness of TRT shall
have been paid, outstanding capital credits shall be retired without priority on a pro rata basis before
any payments are made on account of property rights of members. If, at any time prior to dissolution
or liquidation, the Board shall determine that the financial condition of TRT will not be impaired
thereby, the capital then credited to members' accounts may be retired in full or in part. After June
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9, 1983, and thereafter, the Board of Directors shall determine the method, basis, priority and order
of retirement, if any, for all amounts furnished as capital. All retirements of capital credits shall be
in accord with REA provisions and with approval of regulatory bodies.

Capital credited to the account of each member shall be assignable only on the books of TRT,
pursuant to written instruction from the assignor and only the successors in interest or successors in
occupancy in all or a part of such member's premises served by TRT unless the Board, acting under
policies of general application, shall determine otherwise. Members at any time may assign their

capital credits back to TRT and TRT is authorized to negotiate capital credit settlement arrangements
with bankrupt members.

Notwithstanding any other provision of these By-Laws, the Board, at its discretion, shall have the
power at any time upon the death of any member, if the legal representatives of his estate shall
request in writing that the capital credited to any such member be retired prior to the time such
capital would otherwise be retired under the provisions of these By-Laws, to retire capital credited
to any such member immediately upon such terms and conditions as the Board, acting under policies
of general application, and the legal representatives of such member's estate shall agree upon;

provided, however, that the financial condition of TRT will not be impaired thereby.

If, upon the death of a member, the Board does not timely receive a request in writing from the legal
representative of the member's estate for retirement of the member’s capital credits, the Board in its
discretion may retire the member's capital credits by payment to: (a) a person presenting an
appropriate affidavit under any applicable small estate statute; (b) a person presenting an appropriate
affidavit and indemnification agreement; (c¢) a surviving spouse presenting an appropriate affidavit
and indemnification agreement; or (d) any aduit child of the member presenting an appropriate

affidavit and indemnification agreement.

Notwithstanding any other provisions of the By-Laws, if any member or his or her legal

representative fails to claim capital credits or other payments from TRT within four years after
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payment has been made available to the member by notice or check mailed to the member’s last

address furnished to TRT, the capital credits or other payments shall be reallocated, on a patronage

basis, to those patrons who received services in the calendar year in which the reallocation takes

place.

When the capital credits of any member no longer receiving service from TRT come to a total
amount of less than a fixed sum determined by the Board of Directors, the same shall be retired in
full with such retirements made only when and at the same time that a general retirement to other
members is made. During a general capital credit retirement, no checks shall be issued for less than
a fixed amount determined by the Board, and the amount of such unretired capital credits will be
retired in the first following year when the total amount of capital credits qualifying for retirement
exceeds that amount set by the Board, including the amount carried over. All tax refunds made by
the United States Government or any state in connection with the final or true cost of service as
determined by the capital credits allocation process may be held and used by TRT as furnished
patronage capital and shall be treated in the same manner as furnished capital set out in this Section

of these By-laws.

The capital credits of any member no longer receiving service, of any member filing bankruptey, of
any member who has not paid his telephone bills, or of any deceased members may be set off against
and used to pay any indebtedness, obligations or phone bills of such member to TRT by the Manager

immediately and without further action by the Board or notice to the member.

The members of TRT, by dealing with TRT, acknowledge that the terms and provisions of the
Articles of Incorporation and By-Laws shall constitute and be a contract between TRT and each
member, and both TRT and the members are bound by such contract, as fully as though each
member had individually signed a separate instrument containing such terms and provisions. The
provisions of this article of the By-Laws shall be called to the attention of each member of TRT by

posting in a conspicuous place in TRT's office.
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IX. DISPOSITION OF PROPERTY

TRT may not sell, mortgage, lease or otherwise dispose of or encumber all or any substantial portion
of its property unless such sale, mortgage, lease or other disposition or encumbrance is authorized
at a meeting of the directors thereof by the affirmative vote of not less than a majority of all of the
directors of TRT, and unless the notice of such proposed sale, mortgage, lease or other disposition

or encumbrance shall have been contained in the notice of the meeting.

X. SEAL

The corporate seal of TRT shall be in the form of a circle and shall have inscribed thereon "Three
River Telco, Lynch, Nebraska," and the words "Corporate Seal."

XI. FINANCIAL TRANSACTIONS

11.1 Contracts. Except as otherwise provided in these By-Laws, the Board may authorize any
officer or officers, agent or agents to enter into any contract or execute and deliver any instruments

in the name and on behalf of TRT, and such authority may be general or confined to specific

instances.

11.2 Checks, Drafls, Etc. All checks, drafts, or other orders for the payment of money, and all notes,
bonds or other evidences of indebtedness issued in the name of TRT shall be signed by such officer

or officers, agent or agents, employee or employees of TRT and in such manner as shall from time

to time be determined by resolution of the Board.

11.3 Deposits. All funds of TRT shall be deposited from time to time to the credit of TRT in such
bank or banks as the Board may select.

TRT Bylaws -23- Effective: 9-8-2005



11.4 Change in Rates. Written notice shall be given to the Administrator of REA of the United
States of America not less than ninety days prior to the date upon which any proposed change in the

monthly rates charged by TRT for telephone service becomes effective.

11.5 Fiscal Year. The fiscal year of TRT shall begin on the first day of January of each year and

shall end on the thirty-first day of December of the same vear.

XII. THREE RIVER COMMUNICATIONS, LLC

12.1 Competing Local Exchange Carrier. Three River Telco, TRT, may extend its service area by

instituting service as a competing local exchange carrier (CLEC) in rural communities that Three
River Telco does not currently service. This shall be accomplished by establishment of Three River

Communications, LLC, which shall be a single member limited liability company.

12.2 Customers of Three River Communications, LI.C. Persons shall not become members of

Three River Telco by virtue of being a customer of Three River Communications, LLC.

12.3 Profits or Losses. Profits or losses of Three River Communications, LLC may be reported to
Three River Telco for tax purposes by a Schedule K-1 or may be reported on Three River Telco’s

tax returns, in the discretion of the manager, accountant, or tax advisors.

12.4 Insurance & Bonding. Three River Communications, LLC shall obtain insurance and bonding

for itself, manager, and employees, comparable to that of Three River Telco.

12.5 Books & Records. The books and records of Three River Communications, LLC shall be open
to examination by the Board members of Three River Telco at all times. The books and records of
Three River Communications, LLC shall be audited by the same auditors emploved by Three River
Telco at the same time and in the same detail. Annual reports shall be prepared at the same time of

Three River Telco annual reports and furnished to the Board of Directors and legal counsel.
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XIII. RULES AND PROCEDURES FOR
REQUESTS FOR ACCESS TO RECORDS BY MEMBERS

13.1 General Policy Statement. TRT recognizes that legitimate rights exist of the membership to
have access to TRT records at reasonable times and places and under reasonable circumstances.
TRT also recognizes that there are limits and exceptions on such rights, and that TRT as a separate
legal entity is required to meet responsibilities to its members and also has the right of orderly
conduct of its business. TRT also has the responsibility to protect the reasonable privacy interests
of its employees and members, TRT further recognizes that a fair resolution of these interests may

require legal analysis and TRT reserves the right to seek a legal opinion from counsel before

responding to a request.

13.2 Information Review Form. Any request for access to records by a member, other than requests

for such routine records as rate schedules, charter and by-laws, published policies, or operating

statistics, shall be made in writing on Information Review Form, attached hereto.

13.3 Confidentially. Except as stated otherwise above or in other provisions herein, and subject to
the rights of TRT and to those others whose interests TRT has a responsibility to protect, it is the
general policy that the records of TRT are not public records but are records of a telephone co-
operative which is owned by its membership. It is the intention of the duly elected board of directors
to provide reasonable access to relevant portions of those business records to legitimate membership
inquiry, but if it appears to TRT s management or counsel that such access and review may interfere
with the obligations of TRT to perform its lawful and required duties, or to interfere with the lawful
rights or interest of other parties, TRT reserves the right to seek or require a court order as to whether
specific records or data are properly subject to disclosure and if so whether conditions or restrictions

should be placed upon access to records or data or upon the use or circulation or publication thereof.
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13.4 Business Records Accessible by Membership. The following business records of TRT which

shall be accessible by the membership shall include:

(a) All records and documents, regardless of their physical form which are a part
of the “public record” and belong to the state, any county, city, village,
political sub-division or tax support district in the state, or any agency,
branch, department, board, bureau, commission, council, sub-umit or
committee of the foregoing or which may be construed as part of the “public
record” by their dissemination to the local media for public broadcast or
publication.

(b)  The minutes ofall TRT board meetings shall be kept showing the time, place,
members present and absent, and the substance of all matters discussed, and
the outcome of any matter voted upon by formal vote. Minutes shall be
written and available for inspection prior to the next meeting of the TRT

board.

(c) The minutes of all annual membership meetings shall be kept showing the
time, place and number of members present and registered and the substance
of all matters discussed and the outcome of any formal matters voted upon
at said membership meeting. Minutes shall be written and available for
inspection prior to the next meeting of the membership.

(d)  Votes for salary and benefits of the general manager, assistant general
manager, as well as votes for board of director compensation and
reimbursement shall be recorded as to the outcome of said vote including
number of votes cast in favor and those cast against as well as abstentions.

()  The salary of any general manager or assistant manager and all officers of
TRT and compensation and reimbursements to any board of directors shall
be made available to the membership.

(f) The board of directors shall keep accurate records and books of account,
which set out and reflect the entire operation, management and business of
TRT. Said books and records shall be kept at the principal place of business
of TRT or at such other regularly maintained place or places of business of
TRT that shall be designated by the board of directors with due regard to the
convenience of TRT membership such books and records shall be considered

open to the membership.
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13.5 Business Records of TRT - Confidential. All other records of TRT not specifically provided

above shall be excluded from those business records to which the membership is entitled to access,
which shall include but not be limited to, medical records, trade secrets or scientific research work
in progress and unpublished, records which represent the work product of an attorney, or accountant,
or consultant, and TRT, records developed or received by law enforcement agencies, appraisal or
negotiation records concerning the purchase or sale by TRT of any interest in real or personal
property prior to the completion of that purchase or sale, personnel information in specific personnel
files, personally identified private member account payment information or utility usage information,
or any other record where the information sought can be furnished in another way with less expense

or disruption; or other circumstances where other rules of law or policy justify maintaining the

records without membership access.

13.6 Confidential Records - Severability. Any reasonably separable portion of a record shall be
provided to the member upon the request after deletion of the portions, which may be withheld.

Only existing records are required to be produced; unless otherwise advised by legal counsel TRT

shall have no obligation to create a record or a summary of other records.

13.7 Copies. TRT is not obligated to make photocopies of records but in the discretion of the
general manager may make photocopies upon request at a cost to be determined by the general

manager or his designee.
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X1V, MISCELLANEOUS

14.1 Membership in Other Organizations. TRT shall not become a member of or purchase stock

in any other organization without an affirmative vote of the members at a duly held meeting, the
notice of which shall specify that action is to be taken upon such proposed membership or stock
purchases; provided, however, that TRT may upon the authorization of the Board, purchase stock
in or become a member of any corporation or organization organized on a non-profit basis for the
purpose of engaging in or furthering the cause of area-wide rural telephone service, or with the
approval of the Administrator of REA, of any other corporation for the purpose of acquiring

telephone facilities or assuring more adequate telephone service to its members.

14.2  Waiver of Notice. Any member of directors may waive in writing any notice of a meeting
required to be given by these By-Laws. The attendance of a member or director at any meeting shall
constitute a waiver of notice of such meeting by such member or director, except in case a member
or director shall attend a meeting for the express purpose of objecting to the transaction of any

business on the ground that the meeting has not been lawfully called or convened.

14.3 Rules and Regulations. The Board shall have power to make and adopt such rules and

regulations, not inconsistent with law, the Articles of Incorporation or these By-Laws as it may deem

advisable for the management of the business and affairs of TRT.

14.4  Accounting System and Reports. The Board shall cause to be established and maintained a
complete accounting system which, among other things, and subject to applicable laws and rules and

regulations of any regulatory body, shall conform to such accounting system as may from time to
time be designated by the Administrator of REA of the United States of America. The Board shall
also after the close of each fiscal year cause to be made a full and complete audit of the accounts,
books and financial condition of TRT as of the end of such fiscal year. Such audit reports shall be
submitted to the members at the next following annual meeting.
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XV. AMENDMENTS

These By-Laws may be altered, amended or repealed by the Board of Directors at any regular or

special meeting, provided the notice of such meeting shall have contained a copy of the proposed
alteration, amendment or repeal.
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EXHIBIT B
SAMPLE BALLOT
LYNCH

Mr Watson (by nomination)

Ma Bell (by petition)

VERDEL

A. T. Telegraph ( by nomination)

MILLS

Alexander Graham Bell (by nomination)




INFORMATION REVIEW FORM

APPLICATION TO INSPECT BOOKS AND RECORDS OF
THREE RIVER TELCO

The undersigned member requests access to certain records of Three River Telco and in
support thereof makes the following application:

L

.4

[ am a member of Three River Telco.

My purpose in seeking inspection is:

I wish to inspect or obtain copies of the following books and records specifically
described as follows:

I would like to make inspection at the following time and date, or such other time as
such books and records may conveniently be made available:

I am making this request on my own behalf and that of other members, and [ state the
names, addresses and telephone numbers of the other members who have authorized
me to request this information are:

If I am represented by an attorney in this request, the attorney’s name, business
address and telephone number is:

I UNDERSTAND AND AGREE THAT, BY EXECUTING THIS REQUEST FOR
INFORMATION, I AGREE NOT TO PUT, OR PERMIT OTHERS TO PUT, SUCH
INFORMATION TO A PURPOSE OR USE OTHER THAN ABOVE STATED.

Dated this day of .20

Member:
Address:




