ALLIANCE COMMUNICATIONS
COOPERATIVE, INC.
BY-LAWS

ARTICLE I.
MEMBERSHIP AND ELIGIBILITY

Section 1. Membership: All persons or entities shall become a membéhisf
Cooperative by purchasing from this Cooperativall@xchange service, broadband internet
service or cable television service in any cewifec] local exchange service area in which the
Cooperative provides local exchange service.

(a) Members shall be bound by the Articles of Incorgiora By-Laws and any rules and
regulations adopted from time to time by the Baafr@irectors. No membership
right shall be vested by any By-Law policy, ruleregulation beyond the period it
remains in force and has not been changed.

(b) No more than one (1) membership may be held bypanson or entity and no
membership shall be transferred except as providdtese By-Laws.

(c) Members shall be obligated to pay any member hqakeu other charges or fees for
any type of telephone service, internet or cabvigion service, and any rate or
tariffs as adopted from time to time by the Boatr®wectors.

Section 2. Membership Record:Membership in the Cooperative shall be eviderned
enrolling the name of a member upon the membersicird kept and maintained in the office
of the Cooperative, which record shall be availdbienspection by any person during the
regular office hours.

Section 3A. Joint Membership: A husband and wife may apply for a joint membigrsh
and, subject to their compliance with the requimstaset forth in Section 1 of this Article, may
be accepted for such membership. The term “mend®etsed in these By-Laws shall be
deemed to include a husband and wife holding & jpembership which constitutes one
member, and any provisions relating to the rights la@abilities of membership shall apply
equally with respect to the holders of a joint menship. Without limiting the generality of the
foregoing, the effect of the following specifiediaas by or in respect to the holders’ of a joint
membership shall be as follows:

(a) The presence at a meeting of either or both slealebarded as the presence of one
member and shall constitute a joint waiver of r@t€ the meeting;

(b) Only one of the joint members shall have the rightote;

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

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

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

(H Withdrawal of either shall terminate the joint mesrghip;



(g) Either but not both may be elected or appointeal lasard member, providing that
both meet the qualifications for such office;

(h) Upon the death of either spouse who is a partiiggdint membership, such
membership shall be held solely by the survivor am@ppropriate record thereof
shall be made upon the membership record aftezdbperative has been notified of
the death; provided, however, that the estateetldteased shall not be released
from any debts due the Cooperative and the sunyispouse shall also be held liable
for such debts.

3B. Conversion of Membership: (2) A membership may be converted to a husband
and wife joint membership upon written requesthef holder thereof and the agreement by such
holder and his or her spouse to comply with Arsabé Incorporation, By-Laws, and rules and
regulations adopted by the Board of Directors. meenbership record kept by the Cooperative
shall be kept in such manner so as to indicatetlbeged membership status.

Section 4. Membership and Service Connection Feéo membership fee shall be
assessed to a member. Upon actual receipt oht@hepservice, broadband internet service or
cable television service from the Cooperative, quedson or entity shall become a member. A
connection fee or charge shall be paid by each memlaccordance with the rules, regulations
or tariffs as may be adopted by the Board of Daesct Discontinuance of all such services shall
automatically terminate membership in the Coopeesati

Section 5. Expulsion of a Member:The Board of Directors may, with the affirmative
vote of not less than two-thirds of all membershaf Board of Directors expel any member who
fails to comply with any of the provisions of theti&les of Incorporation or By-Laws including
any amendments to either, or the rules and regustadopted by the Board heretofore and
hereafter, but only if such member shall be giveitten notice by the Cooperative that such
failure makes him, her, or it liable to expulsiardasuch failure shall have continued for at least
ten days after such notice was given. Any expetiethber may be reinstated by a majority vote
of the Board of Directors, or majority vote of aoqum of the members at any annual or special
membership meeting if it is determined that sucimiver then qualified for membership.

Notwithstanding anything contained in this Sect@member may have his, her, or its
membership terminated as may be provided elsewhénese By-Laws or the Articles of
Incorporation.

Section 6. Nonliability of Member: The private property of the members shall be
exempt from execution or other liability for thebdie of the Cooperative and no member shall be
liable or responsible for any debts or liabilitafsthe Cooperative solely by virtue of
membership in the Cooperative.

ARTICLE II.
MEMBERS MEETINGS



Section 1. Annual Meeting: A regular annual meeting of the members of this
Cooperative shall be held annually at such placeatisuch time and date as may be determined
by the Board.

Section 2. Special MeetingsSpecial meetings of the members may be calladt
time by the President or the Board of Directorghermembers having one-fifth (1/5) of the
votes entitled to be cast at such meeting; suchingeghall be held at such place conveniently
located within the area served by the Coopera#ind,at such date and time, as may be
designated by the Board of Directors, in the chthe meeting.

Section 3. Notice of Meetings:Written notice of membership meetings, both ragul
and special, shall be given by mailing to each nmesmabtheir address as it appears on the
records of this Cooperative not less than 10 naertttan 30 days before the meeting at the
direction of the Secretary or upon his default by ather officer of the Cooperative or any
Director designated by the Board of Directors Swotice shall state the place, day and time of
the meeting, and in case of a special member nggétia purpose which the meeting is called.

Section 4. Quorum: A quorum at any member meeting shall be 10% efitist one
hundred (100) members, plus 5% of additional memlgesent in person; provided a quorum
shall never be more than fifty (50) members or thas five (5) members or a majority of all
members, whichever is smaller. Members represdntetgned vote may be counted in
computing a quorum only as to those questions aditch the signed vote is taken.

Section 5. Signed VotesAny member who is absent from any meeting ofnieenbers
may vote upon any motion or resolution which theloof Directors may in its sole discretion
submit to the members for signed vote. Each sadibttshall be in the form prescribed by the
Board of Directors and shall contain the exact téxthe motion or resolution to be voted upon at
such meeting and the date of the meeting and sjpagdsch such member may indicate his, her
or its affirmative or negative vote thereon. ThmaRl of Directors may approve a ballot which
allows a member to designate an officer or Directdrithe Cooperative to vote the ballot in the
affirmative or negative. When received by the &y, such signed vote shall be acceptable
and counted as the vote of such absent membeclanseeting.

Section 6. Votes:Each member shall be entitled and restrictechtp one vote in the
affairs of this Cooperative regardless of the nunaieelecommunications services received by
such member. In the case of:

(a) A joint membership, the persons jointly holding thembership are entitled to only
one vote cumulatively;

(b) Voting by members other than members who are rigteraons, such members shall
be allowed to vote only upon presentation to thegeeoative, prior to, or upon
registration at, each member meeting, of satisfaavidence establishing such
person as an authorized representative of the menhinéhe event of a dispute
regarding the qualification of a person wishingyéde on behalf of a member which
is not a natural person, the following proceduraidbe followed: (i) if an Election
and Credentials Committee has been appointedpagipd in Section 7, in



accordance with these By-Laws, the determinaticsuch Committee shall be
binding; or (ii) if no Election and Credentials Comttee has been appointed, the
Board of Directors may determine any issues inwbivesaid dispute in its sole
discretion.

Section 7. Election and Credential Committee:The Board of Directors may in its sole
discretion at least forty (40) days before any ingedtf the members, appoint an Election and
Credentials Committee consisting of an uneven nurmbmembers, not less than 3 nor more
than 5, who are not relatives or members of theedaonisehold of existing Directors or known
candidates for Directors to be elected at suchingeetn appointing the Committee, the Board

of Directors shall have regard for equitable repnéation of the several areas served by the
Cooperative if the same is possible. The Boardicédbors shall attempt to appoint only
members who are natural persons with the abilityn@wledge to make fair judgements. The
Committee shall elect its own Chairman and Segyethrshall then be responsible when
necessary unless otherwise restricted by theseaBys] the Articles or any law to establish or
approve the manner of conducting member registratia any voting or ballot voting, pass on
any questions that may arise with respect to negish of members in person or by mail vote, to
count all ballots cast in any election or any otheltot or vote to be taken, to rule upon the dffec
of any ballots irregularly or indecisively markehd, to pass upon any protest or objections filed
with respect to any election or to conduct affegtime result of any election. The Committee
shall act only when a dispute arises and may actloer matters when the same are delegated to
it by the Board that are members within the purvedwan election and Credentials Committee.
The Board of Directors are under no obligationgpant any Election and Credentials
Committee.

Section 8. Rule of Procedure:The Officer presiding at any member meeting dhalin
charge of the rules of procedure and the methawtifig. In the event that a dispute should
arise concerning the method of voting on any votee taken by the members and there is no
Election and Credentials Committee, the officessgtimg may call for a motion from the floor
concerning the method of voting or balloting andu€h motion is seconded, the majority vote of
the membership present shall be decisive; providdere is an Election and Credentials
Committee they may defer the method of voting tot@ of the membership; provided further
any ruling by the officer presiding or any votethg members concerning the method or
balloting or decision by an Election and Credest@bmmittee shall not be contrary to anything
contained in the By-Laws, the Articles of Incorptoa, statute, or other law governing the
Cooperative. In the event of any dispute as tbgmaentary procedure the parliamentary
procedure shall be governed by Robert’'s Rule oeDexcept to the extent such procedure is
otherwise determined by law or by the Cooperatiyeticles of Incorporation or By-Laws. The
Officer presiding may at any time request advicenfiegal counsel for the Cooperative.

Section 9. Order of BusinessThe order of business at the annual meeting of the
members and, so far as possible at all other ngadirthe members, shall be essentially as
follows, except as otherwise determined by the ne¥sbf such meeting:

(&) Report on the number of members present in pesdatermine the existence of a
quorum.



(b) Reading the notice of the meeting and proof ofdiae publication or mailing
thereof, or the waiver or waivers of notice of theeting by any members, as the
case may be,

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

(d) Presentation and consideration of reports of afficdirectors, committees and
managers report.

(e) Election of Directors.

(H  Unfinished business.

(@) New business.

(h) Adjournment.

ARTICLE IlI.
DIRECTORS

Section 1. General PowersThe business and affairs of the Cooperative will be
managed by a Board of Directors of not more thatetn (13) Directors. The Board of
Directors may exercise all duties and powers ofGheperative conferred upon them by law, the
Articles of Incorporation and these By-Laws, butlshot exercise any power specifically given
to the members by law, the Articles of Incorporatamd these By-Laws.

Section 2. Qualifications: Only persons who meet the following qualificati@re
eligible to become, or remain, a Director of theo@erative:

(a) Must be a member of this Cooperative who is a ahperson and a resident in the
district which such member intends to represent;

(b) May not be employed by or financially interestectmaterial degree in a competing
enterprise or business engaged in the purpos&ghioh this Cooperative is formed
and engaged in, including any telecommunications@es, other than a non-
competing business on a cooperative basis foruhgoge of furthering rural
telecommunications;

(c) May not currently be an employee of the Cooperativieave been an employee of
the Cooperative during the five (5) years precedisgdate on which the person
would take office as a director; and

(d) May not be related to any existing director or emgpk, or to the spouse of such
existing director or employee, of the Cooperatiyavio (2) or fewer degrees of
kinship, as defined in Article VI, Section 1 of seeBylaws.

Section 3. Director Districts: The Cooperative shall consist of five (5) Director
Districts from which the members of the Board ofddtors shall be nominated and elected-in
accordance with these By-Laws. The Director Distrare:

(a) District 1, whichshall include all of the area within the Garret&xchange.

(b) District 2, whichshall include all of the area within the BrandottEange.

(c) District 3, whichshall include all of the area within the BaltiaoGks, Howard,
Oldham and Ramona Exchanges.




(d) District 4, whichshall include all of the area within the Alcested Hudson
Exchanges.

(e) District 5, which shall include all of the area kit the Valley Springs, Hills, Lester,
Steen, Alvord, Larchwood and Inwood Exchanges

Section 4. Number and Term Directors: The Board of Directors shall be comprised of
the following members, each of whom shall servelierrespective terms set forth in the
following subsections:

(a) Three (3) directors nominated and elected fromr@ist. Each director from District
1 shall serve a three (3) year term commencindgnemespective dates of their last
election;

(b) Two (2) directors nominated and elected from Dast2i Each director from District
2 shall serve a three (3) year term commencindnemdspective dates of their last
election;

(c) Four (4) directors nominated and elected from is8. Each director from District
3 shall serve a three (3) year term commencindnemedspective dates of their last
election;

(d) One (1) director nominated and elected from Disttic The director from District 4
shall serve a three (3) year term commencing onlate of the director’s last
election; and

(e) One (1) director nominated and elected from Dis&ic The director from District 5
shall serve a three (3) year term commencing onlate of the director’s last
election.

Section 5. Nominations: It shall be the duty of the Board of Directorsafmpoint, not
less than forty (40) nor more than seventy (70sdssfore the date of the meeting of the
members at which Directors are to be elected, aihaions Committee consisting of not less
than five (5) nor more than eleven (11) membeth@fCooperative who shall be selected to
insure, as determined in the Discretion of the BadrDirectors, an equitable representation of
the members. The Committee shall prepare andgpdise principal office of the Cooperative at
least twenty (20) days before election a list ahimations for Directors whose terms expire
which list shall include at least one candidategfach Director to be elected. Nominations shall
be allowed from the floor at the time of electiand, no member may nominate more than one
candidate, and, the member need not be from trecir District for which the nomination is
made.

Section 6. Voting for Directors: All members, as defined in these By-Laws, shall be
entitled to one vote for each Director to be eldcte

Section 7. Vacancy:Whenever a vacancy in the Board of Directors|siwur by
reason of term expiring or other reason, the Bo&idirectors, may in its discretion, elect to
appoint a replacement director to serve out theaneder of such director’'s unexpired term, or
elect to leave a vacancy on the Board of Direatots the next regularly scheduled annual
meeting of the members of the Cooperative. Anjagment director appointed by the Board
of Directors shall be from the Director Districtwhich the vacancy occurs or will occur. Any



such replacement director shall be selected byjarityavote of the remaining Directors then in
office.

Section 8. Meetings:The Board of Directors shall meet regularly attstime and
places as the Board of Directors may determine spedial meetings may be called by the
President or a majority of the Directors. All megs shall be held on such notice, if any, as the
Board of Directors may prescribe; provided any ggeneeting may be called upon one day’s
personal notice or three day’s mailing notice; jted further the Board of Directors and all
officers retain all statutory authority for waivefr notice of meeting or action without meeting of
Directors. Any business may be transacted at asting without mention of such business in
the notice, if any, of the meeting.

Section 9. Quorum: A quorum shall consist of a majority of the Diias and a
majority of the Directors present shall decidegailéstions except where a greater vote is
expressly required by law or by these By-Laws.

Section 10. Directors Compensation and Expensesor their services as such,
Directors shall receive no salary, but shall reeeinly such compensation as is set by resolution
duly adopted by the Board of Directors for (a) lagmeetings, (b) special meetings, (c) full day
Directors meetings, (d) each day or part day af tiitteendance at other meetings for which their
attendance has by law, the Cooperative’s Articfda@rporation of By-Laws or Board
Resolution been duly authorized. For attendane@asuch meeting, Directors may also
receive reimbursement of any actual travel andofdytecket expense incurred, either in
accordance with the Cooperative’s established jgslior based upon a duly adopted resolution
by the Board of Directors.

Section 11. Indemnification: The Cooperative may indemnify any person who evas
is a party or is threatened to be made a partpydtaeatened pending or completed action, suit
or proceeding, whether civil, criminal, adminisivator investigative, other than an action by or
in the right of the Cooperative, by reason of thet that he or she is or was a Director, Officer,
employee or Agent of the Cooperative, or is or s&wing at the request of the Cooperative as a
Director, Officer, employee or agent, or anothapooation, partner-joint venture, trust, or other
enterprise, against expenses including attornegs,fjludgments, fines and amounts paid in
settlement actually and reasonably incurred bydrimer in connection with the action, suit or
proceeding if he or she acted in good faith anal inanner he or she reasonably believed to be in
or not opposed to the best interests of the Cotiperand, with respect to any criminal action or
proceeding, had no reasonable cause to believa hisr conduct was unlawful. Indemnification
shall also include any other means allowed by La®tatute.

The Board of Directors may, by resolution, makgnpant of any indemnification
obligations provided for in the preceding paragraphe Board of Directors by Resolution may
establish in advance an indemnification plan bagesh a majority vote of a quorum. The
Board of Directors may expend sums of money fouriasce coverage for all or any part of the
indemnification provided for in the preceding paesi.



Section 12. Bonds and Audits:The Board of Directors shall require each offiegent
and employee having control or custody of any &f @ooperative’s funds or property to furnish
a surety bond satisfactory to the Board of Dirextrs the Board of Directors in their sole
discretion deems proper and the cost thereof beghlaid by this Cooperative. The Board of
Directors in its discretion may also require anyeotofficer, agent or employee of the
Cooperative to give bond in such amount and witthsurety as it shall determine which cost
shall be paid by the Cooperative. The Board oé&wors shall have the Books of this
Cooperative audited by a Certified Public Accouhtarce each business year.

Section 13. Employee CompensationThe Board of Directors may provide for the
services of any employee reasonable compensagnisjgn, bonuses or other benefits to such
employee, and, pension or other benefits to a meofldgs family for his or her beneficiaries.

Section 14. Financial Transactions:

(a) Contracts: Except as otherwise provided in theséd&vs the Board of Directors
may authorize any officer or officers, agent orrageto enter into any contract or
execute and deliver any instrument in the nameoanokehalf of the Cooperative, and
such authority may be general or confined to speiitances.

(b) Checks, Drafts, etc.: All checks, drafts or otbeters for payment of money, and all
notes, bonds or other evidence of indebtednesedssuthe name of the Cooperative
shall be signed by such Officer or Officers, AgenAgents, Employee or
Employees, of the Cooperative and in such mannshasfrom time to time be
determined by resolution of the Board.

(c) Deposits: All funds except petty cash of the Caapee shall be deposited from time
to time to the credit of the Cooperative at suahkbar banks as the Board of
Directors may select.

Section 15. Seal:The Cooperative shall have a Corporation Seathvbhall be in the
form of a circle with the name of the Cooperatine éhe word “Corporation Seal, South
Dakota: inscribed therein.

Section 16. Executive CommitteeThe Board of Directors may elect an Executive
Committee to consist of three (3) or more Directdrghen the Board of Directors is not in
session, such committee shall have those speaifiers only specified by the Board of
Directors and if the powers are not specified ttienExecutive Committee shall have all powers
of the Board of Directors; provided however in eitibase the Executive Committee shall have
no powers specifically reserved by the Board oEBtiors to itself, no powers in respect to
apportionment or distribution of proceeds, no p@ax@mcerning election of officers, no powers
filling vacancies in the Board of Directors, no & concerning amendment to the By-Laws
and no powers concerning employment, resignatiatismharge of any Manager. The Board of
Directors may elect other Directors as alternaterfembers of the Executive Committee. The
Executive Committee shall keep minutes of any megtield by them and copies of the minutes
of any meeting by the Executive Committee shalinaéed to Directors within seven (7) days
following such meeting.



Section 17. Other Committees:The Board of Directors, may at its discretiorp@pt
such other committees as it may deem necessary.

SECTION IV.
OFFICERS

Section 1. Number: The Officers of the Cooperative are PresidentgWrresident,
Secretary and Treasurer. The offices of Secretadyof Treasurer may be held by the same
person. All officers shall be both members andEtwrs of this Cooperative.

Section 2. Election and Term of Office: The Officers shall be elected annually by and
from the Board at the meeting of the Board of Diwex held immediately after the annual
meeting of the members. If the election of offcehall not be held at such meeting, such
election shall be held as soon thereafter as coentiyy may be possible. Each officer holds
office until the first meeting of the Board follomg the next succeeding annual meeting of the
members or until such officer’s successor is eteated qualified. Except as otherwise provided
in these By-Laws, any unexpired portion of a tefroféice shall be filled by the Board of
Directors.

Section 3. Removal of Officers and AgentsAny officer or agent elected or appointed
by the Board of Directors may be removed by therBaé Directors whenever in the Board of
Directors’ judgment that the best interests of@le®perative will be served thereby.

Section 4. President:The President shall:

(a) Be the principal executive officer of the Cooperatand, unless otherwise
determined by members of the Board of Directorallgireside at all meetings of the
members and the Board of Directors; and,

(b) Sign any deeds, mortgages, deeds of trust, natesisbcontracts or other
instruments authorized by the Board of Directorbéexecuted, except in cases in
which the signing and execution thereof shall beressly delegated by the Board of
Directors or by these By-Laws to another officeagent of the Cooperative or shall
be required by law to be otherwise signed or exatand, in general perform all
duties incident to the office of President and soitter duties as may be prescribed
by the Board from time to time.

Section 5. Vice-President:In the absence of the President or in the evehisof
disability or refusal to act, the Vice-Presiderdlsperform the duties of the President and when
so acting shall have all the powers of and be stilbjeall the restrictions upon the President.
The Vice-President shall also perform such othéiedwas from time to time be assigned to him
by the Board of Directors.

Section 6. Secretary:The Secretary shall:



(a) Take or supervise the taking of the complete mmofeall meetings of the members
and of the Board of Directors; and,

(b) See that all notices are duly given in accordanitie these By-Laws as required by
law; and,

(c) Be custodian of the Corporate Records and of tlaé &e¢he Cooperative and see to it
that the Seal is affixed to all documents requitimg Seal of the Cooperative,
provided that the execution of such documents trallbef the Cooperative under its
Seal is duly authorized in accordance with the igiomns of these By-Laws or
requirements of law; and,

(d) Keep, or cause to be kept, a regular registereohimes and post office address of
all members; and,

(e) Have general charge of the books of the Cooperaive,

(H Keep on file or see that it is kept on file attaties a complete copy of the Articles of
Incorporation and By-Laws of the Cooperative caritaj all amendments thereto
(which copy shall always be open to inspectionmyf member at a reasonable time
during office hours) and at the expense of the @aatpve, provide a copy of the
Current Articles of Incorporation and the By-Lawslaany amendments thereto to
each Member; and,

(9) In general perform all duties incident to the Steageand such other duties as from
time to time may be assigned to him by the Board.

Section 7. Treasurer: The Treasurer shall:

(a) Have charge and be in custody of and responsiblaliftunds and securities of the
Cooperative; and,

(b) Be responsible for and in charge of the recei@raf the issuance of receipts for all
monies due and payable to the Cooperative andvéodéposit of all such monies in
the name of the Cooperative in such Bank or Baskshall be selected in accordance
with the provisions of these By-Laws; and,

(c) In general perform all the duties incident to tiiice of Treasurer and such other
duties as from time to time may be assigned tolhyrthe Board of Directors.

Section 8. Designation of Secretary’s and Treasers Responsibilities:
Notwithstanding the duties, responsibilities anthatities of the Secretary and of the Treasurer
hereinbefore provided in Section 6 and 7 of thische the Board of Directors may, except as
otherwise limited by law, delegate, wholly or inrfpghe responsibility and authority for, and the
regular and routine administration of one or mdrsuzh officers duties to one or more agents or
other officers or employees of the Cooperative ateonot Directors. To the extent that the
Board does so delegate with respect to either sfiier, that officer as such shall be released
from such duties, responsibilities and authorities.

Section 9. Manager: The Board of Directors shall employ a Manager seichis
compensation and all other terms of his employm@hie Manager shall actively supervise all
of the ordinary business of this Cooperative, drall @mploy and discharge all other employees
of this Cooperative, and shall perform such dudied have such powers as the Board of
Directors or the Executive Committee may requirerafnay delegate to him.



Section 10. Bonds and SuretyBonds shall be required or set forth in Artidle |
Section 12 of these By-Laws.

ARTICLE V.
PROPERTY-ENCUMBERING OR DISPOSING

Section 1. Encumbering of Property: The Board of Directors shall have the power,
which may be exercised only by a majority votelbfree Directors, to authorize and approve the
borrowing of money. The Board of Directors shal/é power, which may be exercised only by
a vote of the majority of all of the Directors,tiike any necessary action to secure any present or
future indebtedness of the Cooperative to the dritiates of America or any Department
thereof or any Agency thereof or any Instrumentdhereof, or any other lender by the giving of
any security instrument, mortgage, security agregmgon covering the Cooperative’s rights,
privileges, authority and franchises, revenuesamdand all other property, real or personal.

The Board of Directors shall designate in theiewstho shall execute the said document or
documents including any Notes.

Section 2. Other Disposition: Except as provided in Section 1 of this Artitles
Cooperative may not dispose of all or substantillyf the Cooperatives fixed assets except as
authorized by the Members according to the proeedutlined by Statute or other applicable
law.

ARTICLE VL.
MISCELLANEOUS

Section 1. Employment of Director’s Relatives:No person who is related to a present
or future director by two (2) or fewer degrees wiskip, or whose spouse is related to a present
or future director by two (2) or fewer degrees wiskip, shall be employed by the Cooperative
or receive compensation for serving the Cooperath@ purposes of these By-Laws, kinship
shall be deemed to include relations by blood @hations created by marriage or adoption,
including, without limitation, step-children, st@arents, or step-siblings.

Section 2. Interest: The Board of Directors shall establish the timevhich accounts
receivable are classified as delinquent. The Bo&mirectors may determine the amount of
interest that shall be charged against delinquesdunts receivable and the Board of Directors
may from time to time change the rate of interedi¢ charged against delinquent accounts
receivable; provided that no rate of interest telhb@ged against accounts receivable shall
violate usury laws, if any.

Section 3. Lien: This Cooperative shall have a first lien on albital credits or other
credits for all indebtedness of the holder thetedhis Cooperative. The Cooperative may not
offset their lien on such indebtedness until acicwydo the policy of the Cooperative, similar
credits are no longer needed as capital or rewgleapital and are declared by the Board of
Directors to be paid by an actual cash outlay.



Section 4. Securities Holdings:This Cooperative may, upon authorization of tloausl
of Directors, purchase, take, receive, subscribeofootherwise acquire, own, hold, vote, use,
employ, sell, mortgage, lend, pledge, or otherwlispose of, and otherwise use and deal in and
with, shares or other interests in, or obligatiohther domestic or foreign cooperatives and
corporations, partnerships or individuals, or dicindirect obligations of the United States or
of any other government, state, territory, govemtaledistrict or municipality or of any
instrumentality thereof.

Section 5. Waiver of Notice: Any member or Director may waive in writing angtice
required by these By-Laws. The attendance of almeemr Director at any meeting constitutes a
waiver of notice of the meeting by such member me®or, except when a member or Director
attends a meeting for the express purpose of abgetd the transaction of any business on the
ground that the meeting has not been lawfully coede

Section 6. Rules:The Board of Directors shall have power to makerales or policy
not inconsistent with law, the Articles of Incorption or these By-Laws, as it may deem
advisable for the management of the affairs ofGheperative.

Section 7. Accounting SystemThe Board of Directors shall provide for a contple
accounting system which, among other things, abgestito applicable laws and rules and
regulations of any regulatory body, shall confoonhe accounting system as may from time to
time be designated by the Administrator of the Rutdities Service of the United States
Department of Agriculture, or any successor orgaion.

Section 8. Construction and Interpretation: Whenever Article, Section and Paragraph
headings are included in these By-Laws they ardediec for ease of reading only and they are
not intended or to be interpreted as limiting argvision of the By-Laws.

ARTICLE VII.
PATRONS, NET PROCEEDS AND
NON-PROFIT OPERATION

Section 1. Patrons and Non-Profit Operation: The Cooperative shall, at all times, be
operated on a cooperative non-profit basis fomtiaéual benefit of its patrons. No interest or
dividend shall be paid or payable by the Coopeeatinr any capital furnished by patrons. For
purposes of these By-Laws, Patron is defined inckrtX hereof. In the furnishing of any
telecommunications service, this Cooperative’s apens shall be so conducted that all patrons
will through their patronage furnish capital forstiCooperative. In order to induce patronage
and to insure that this Cooperative will operateagron-profit basis, this Cooperative is
obligated to account on a patronage basis to & @fatrons the following calculation, the sum
of which shall be deemed “patrons net proceedgth¢ total amounts received and receivable
by the Cooperative in conjunction with or for therfishing of telecommunications services
subscribed to by the patron or provided in conjiomcivith such subscribed services or for the
benefit of such patron (including, without limitati, payments from other telecommunications
companies, universal service funds (or any succgssgram), capital gains or distributions



realized or received in connection with investmentsntities related to the provision of
telecommunications services to patrons, and interes dividend income on short-term
investments), less (ii) the total amount of opa@tiosts and all expenses which are deductions
properly chargeable against the total proceedsisiGooperative (including, without limitation,
applicable taxes and allocations of reasonableh@agl costs and expenses), less (iii) the amount
required to be set aside for educational purpogesipant to the provisions of SDCL Chapter 47-
16 and Section 2 of this Article VII. (All otheevenue consisting of miscellaneous revenue or
non-operating income, after deduction for relateglease, may at the Board of Directors’
discretion, be allocated to patrons according &ir fhatronage or not allocated to patrons and
instead placed in a permanent capital accountiwitstanding anything contained herein to
the contrary, the Board of Directors may divide bisiness of the Cooperative into one (1) or
more various and different departments or poolsgisiles of reasonable application so that
amounts received and receivable from the operatidtine Cooperative business will be
considered proceeds to one (1) or more variousrttepats or pools and each of such
departments or pools shall have operating costotred expenses or deductions properly
chargeable to the total proceeds of said departorguol. All patrons’ net proceeds at the
moment of receipt by the Cooperative from the patoother lawful sources are received with
the understanding that they are furnished as dagpitd this Cooperative is obligated to pay by
credits to a capital account designated as “remgleapital” for each patron, all such amounts
determined to be “patrons’ net proceeds” and sllobaion may be made by departments or
pools. All such amounts credited to the “revolvoapital” of any patron shall have the same
status as though they had been paid to the patroash in pursuance of a legal obligation to do
so and the patron, in consideration of similar stipons by others in the same business year
does irrevocably subscribe and agree to then tuthis Cooperative corresponding amounts for
“revolving capital”, without any notice or call.

The patrons of this Cooperative, by subscribirglitig and receiving
telecommunications services from the Cooperatigiknawledge that the terms and provisions of
the Articles of Incorporation and By-Laws shall ataconstitute a contract between this
Cooperative and each such patron, and both theeZatyge and the patron are bound by such
contract, as fully as though each patron had iddiily signed a separate instrument containing
such terms and provisions.

Section 2. Association Net Proceeddn accordance with the requirements of SDCL
Chapter 47-16, an amount equal to 1% of said reetgeds shall be set aside as an educational
fund to be used in teaching or promoting coopegabrganization or principles in a manner
prescribed by the Board of Directors and such figidl for all purposes except the
computation of net proceeds be deemed an expermgeeadtion of this Cooperative.

Section 3. Apportionment of Patrons’ Net ProceedsThe total of the Patrons’ Net
Proceeds shall be apportioned insofar as perntitgddw between the several patrons on the
basis of their respective subscription and reasijgt telecommunications patronage of this
Cooperative and may be apportioned on the basiseofrespective patronage of and the net
proceeds resulting from the operation of the varipools or departments of this Cooperative and
from various kinds, qualities, grades, quantitied @alues of services or equipment provided,



that there shall be no distinction or discriminates between patrons who are members and
patrons who are not members.

Section 4. Payment of Patrons’ Net Proceed<Each patron’s share of the Patrons’ Net
Proceeds shall be, as the case may be, creditetand with these By-Laws to an account or
accounts for each such patron (each an “Allocatguit@l Reserve Account”) as “Revolving
Capital” as hereafter set forth. The books andnascof this Cooperative shall be set up and
kept in such manner that at the end of each figeal the amount of Patrons’ Net Proceeds, if
any, is clearly reflected and credited in an appadg record to the Allocated Capital Reserve
Account of each patron, and the Cooperative shittinva reasonable time after the close of the
fiscal year notify each patron of the amount ofttBas Net Proceeds” so credited to such
patron.

Section 5. Authority to Compute and Apportion: All determinations as to which
categories of revenue and expense shall be ushd computation of Patrons’ Net Proceeds as
well as all determinations involving the properibasg apportioning the Patrons’ Net Proceeds
as between the several patrons shall be deterrbindds Cooperative for the fiscal year for
which such determinations are made; and such detations, when made in good faith and
according to what the Cooperative considers totaecord with proper procedures and sound
accounting principles and proper construction efghovisions of this ARTICLE and in the
Cooperative’s corporate purpose, all insofar asdd@ws, but in accord with the rules of the
Internal Revenue Code of 1986, as amended, shabtmausive upon both this Cooperative and
each and all of its patrons. Nothing containethese By-Laws shall prohibit amending this
ARTICLE VIl in whole or in part so long as no patrs deprived of any prior rights that have
vested which vest prior to such amendment or amentsn

ARTICLE VIII.
REVOLVING CAPITAL

Section 1. Purpose:This Cooperative shall establish and maintaiikerg capital for
the purpose of acquiring and maintaining capitakupplement its capital and lawful reserves
adequate to finance its properties and busineesidad that said credits to revolving capital
shall be deemed to represent contributions by &teps to the revolving capital as of the dates
when the amount for which said credits were issuadansferred to said accounts.

Section 2. Operation and Contributions: This Cooperative may accept contributions
to its revolving capital from any patron approvedtie Board of Directors; and this Cooperative
shall issue to such person a revolving capitalicmdthe books of the Cooperative in the
principal amount equal to the amount of the contidn. Proper entries shall be made on the
books and records of this Cooperative as requiyetidse By-Laws and the Cooperative may
issue revolving capital certificates to evidence volving capital credits and such certificates
may be in such form and contain such terms anditons not inconsistent with this Article as
the Board of Directors may prescribe. Contribusiémthe revolving capital need not be
segregated from, but on the contrary may be indesteo-mingled with, any other assets of this
Cooperative. No dividend, interest or other incahall be declared or paid on account of any



credits in revolving capital or on any capital.atfd when the Revolving Capital shall have been
impaired (that is to say, whenever the sum of tirecgpal amounts of all Revolving Capital
credits then issued and outstanding shall exceetdlance in the Revolving Capital), then the
Board of Directors may reduce the principal amaifrgny or all such Revolving capital credits
as said Board of Directors, in its sole discretimay designate so that the sum of the principal
amounts of all Revolving Capital credits shall ln¢ less than the balance then in the Revolving
Capital, all as may be more particularly providgdshid Board of Directors. This Cooperative
shall have a first lien on each Revolving Capiteddit for all indebtedness of the holder thereof
to this Cooperative.

Section 3. Transfers: Assignments of revolving capital credit shallrbade only on the
books of this Cooperative, either by the recoralpln person or by his Attorney-in-fact and
only with the consent of the Board of Directors amdly to successors in interest or successors in
occupancy in all or part of such patrons premigsegesi by this Cooperative; provided that
credits shall remain subject to this Cooperatilieis thereon.

Section 4. Retirement: If, at any time prior to dissolution or liquidati, the Board of
Directors shall determine that the financial cowditof the Cooperative will not be impaired
thereby, revolving capital then credited to patt@esounts may be retired in full or in part.
(The Board of Directors shall determine the methadis, priority and order of retirement, if
any, for all amounts furnished as capital.)

Section 5. Early Retirement to Deceased Persondlotwithstanding the foregoing, the
Board of Directors, in its sole discretion, shall/a the power at any time upon the death of any
patron, who was a natural person, if the legalesgntatives of his or her estate shall request in
writing that the capital credit to such personé@ed prior to the time such capital would
otherwise be retired under the provision of thegd 8ws, to retire capital credits to such patron
immediately upon such terms and conditions as therdBof Directors, acting under policies of
general application and the legal representativaioh patron’s estate shall agree upon;
provided, however that the financial condition loé Cooperative will not be impaired thereby.
The death of either spouse who is a party to d& jpembership shall constitute a termination of
said membership and shall be treated in all maasi¢ne death of any other patron for early
retirement of patronage capital as provided fahese By-Laws.

ARTICLE IX.
PATRON DEFINED

“Patron” means, as to any one transaction, any reeabnon-member who purchases
telecommunications products or services providetiémnormal course of the business of this
Cooperative to its members. The term “Patron” dugsnclude a telecommunications company
which (i) pays any fees or settlements to this @oafive; (ii) is purchasing such
telecommunications products or services primadlydurposes of resale to a third-party or to the
public at large; or (iii) purchases any productsenvices from this Cooperative other than local
telephone exchange services, internet service geogervices, cable television programming
services and other consumer products.



ARTICLE X.
FISCAL YEAR

The fiscal year of this Cooperative shall commenéhe first day of January in each
year and shall end on the last day of Decembédrdarsame year.
ARTICLE XI.
By-Laws may be adopted and amended by the Bodnirettors. Any By-Law adopted

or amended by the Board of Directors shall be rteyoloait the next regular member meeting.
Any such By-Law shall be at any time subject to admeent or repeal by the members.



UNITED STATES DEPARTMENT OF
AGRICULTURE
Rural Utilities Services

Statement of Nondiscrimination

Alliance Communications Cooperative, Inc. is the@pent of Federal financial assistance from
the Rural Utilities Services, an agency of the UD8partment of Agriculture, and is subject to
the provisions of Title VI of the Civil Rights Acif 1964, as amended, Section 504 of the
Rehabilitation Act of 1973, as amended, the Ageciisination Act of 1975, as amended, and
the rules and regulations of the U.S. Departme#tgsiculture which provided that no person in
the United States on the basis of race, colorpnatiorigin, age, or handicap shall be excluded
from participation in, admission or access to, ddrihe benefits of, or otherwise be subjected to
discrimination under any of this organizations’ gnams or activities.

The person responsible for coordinating this orgtion’s nondiscrimination compliance efforts
is Don Snyders, manager. Any individual, or spedfass of individuals, who feels that this
organization has subjected them to discriminatiay wbtain further information about the
statutes and regulations listed above from andfafwritten complaint with this organization;
or the Secretary, U.S. Department of Agriculturgshington, D.C. 20250; or the Administrator,
Rural Electrification Administration, Washington,@ 20250. Complaints must be filed within
180 days after the alleged discrimination. Conftd#ity will be maintained to the extent
possible.



