


It’s great to live here.

That simple statement says a lot. It speaks to the places we call home, the
people we look out for, and the pride we take in our communities. It's the reason
Polar Communications exists, and why we do what we do every day.

This past year was another reminder that when rural communities are
supported with the right tools, strong connections, and a little extra care,
they thrive. From continued investments in fiber infrastructure to expanding
services that protect homes, support businesses, and keep families
connected, our focus remained the same: serving people better.

As a cooperative, our success isn't measured only by growth or technology
upgrades. It's measured by trust. By showing up when our members

need us. By listening. By reinvesting locally. And by making decisions that
keep our communities strong today and ready for what's next.

Inside this report, you'll see how your cooperative continues to build
opportunity across the Red River Valley and beyond, through innovation,
reliability, and a deep commitment to the place we're proud to call home.



2026 Annuadl
Meeting Agenda

THURSDAY, JUNE 18 | 6 P.M.

+ Welcome

« Invocation

+ Pledge of Allegiance

+ Recognition of special guests

« Introduction of board members
+ Call to order

+ Report of notice of meeting, presence of
quorum, and minutes of 2025 meeting

« Election of directors

+ Bylaw changes

+ President & CEO's report

« Presentation of scholarships
- Secretary/Treasurer’s report
« Other business

+ Adjournment

« Grand prize drawing



Board of Directors & CEO

Amber Meyer Chris Nelson
President Vice President
District 1 District 2

James Longtin Wes Welch
Director | District 1 Director | District 2
Scott Kroeger Karl Blake
Director | District 3 CEO
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Lori Dahl
Secretary/Treasurer
District 3

Gordon Johnson
Director | District 1

Brian Udby
Director | District 3

Dan Johnson
Director | District 2



2025 Meeting Minutes

The 73rd annual meeting of members of Polar Communications was called to order by President Amber Meyer at 6:00
p-m. on June 5, 2025, at the Park River American Legion Coliseum, preceded by a welcome given by CEO Karl Blake; an
invocation given by Director Cynthia Hejl; the Pledge of Allegiance; an introduction of special guests in attendance by
CEO Blake; and the introduction of current board members by President Meyer.

Secretary Lori Dahl reported that the official notice was mailed to all members on May 12, 2025, and that 118 members
were registered before the start of the meeting. A quorum was present, and business could be conducted.

President Meyer requested a motion to dispense with the reading of the 2024 annual members meeting minutes and
approval as printed in the Polar Annual Report. Director Gordon Johnson moved that these minutes be approved.
Director Wes Welch seconded the motion, and it carried.

CEO Blake presented the meeting rules, and subsequently, President Meyer called for a motion to approve them.
Director James Longtin moved to adopt the rules as given. Director Brian Udby seconded the motion, and the motion
carried.

A total of 118 members registered during the meeting. A total of one hundred seventy members/guests were served at
the meal before the start of the business meeting.

Attorney DuBois explained the election process in accordance with the company’s bylaws. Pursuant to the bylaws, the
following will be placed on the ballot for election for the board of directors: Amber Meyer (District 1), Daniel Johnson
(District 2), and Scott Kroeger (District 3).

Attorney Dubois requested a motion that a unanimous ballot be cast for Amber Meyer (District 1), Daniel Johnson
(District 2), and Scott Kroeger (District 3). Director Hejl moved that a unanimous ballot be cast, and Director Chris Nelson
seconded the motion. The motion carried. Amber Meyer was declared director of District #1 for a three-year term. Dan
Johnson was declared director of District #2 for a three-year term. Scott Kroeger was declared director of District #3 for
a three-year term.

President Meyer and CEO Blake made a joint presentation to the members.

President Meyer and CEO Blake jointly presented the 2025 John G. Walters Scholarship to: Emily Larson, Lakota Public
School; Madison Heller, Cavalier High School; Jace Larson, Northwood High School; Hannah Myrdal, Valley-Edinburg
High School; Addison Uglem, Northwood High School; and Emily Williams, Valley- Edinburg High School. Also receiving
the 2025 John G. Walters Scholarship but not in attendance were: Emma Almen, Park River Area School; Kaden Bittner,
Thompson High School; Avery Gratton, Larimore High School; Easton Larson, Drayton Public School; Rylee Maurstad,
Drayton Public School; Elyanna Schmitz, Kindred High School; Nora Severance, Northern Cass High School; Bo Solseng,
Larimore High School; and Andrew Zikmund, Park River Area School.

Secretary-Treasurer Dahl reported to the members. President Meyer called for any further business.
President Meyer adjourned the meeting upon a motion by Director Dan Johnson and a second by Director Longtin.

The winner of the $500 prize drawing was James Sobolik from Park River.
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CEO Report

As | prepare to retire from our
cooperative on July 1, 2026,

I have reflected deeply on
the remarkable journey we
have shared over the past 32
years. It has been an honor
and a privilege to serve our
members, employees, and
communities through one

of the most transformative
periods in the history of

Karl Blake telecommunications.

Chief Executive Officer

When | first joined the
cooperative in the
early 1990s, our industry looked very different. Rural
communications primarily revolved around reliable
telephone service, modest dial-up Internet access, and
maintaining the infrastructure necessary to connect
neighbors, farms, businesses, and schools across our
service territory. At the time, the Internet was still in its
infancy, and few could have imagined the essential role
connectivity would come to play in everyday life.

Over the past three decades, we have witnessed an
extraordinary evolution in communications technology. We
progressed from dial-up connections measured in kilobits
per second to broadband networks capable of delivering
gigabit speeds. We saw the rise of email, e-commerce,
streaming mediq, cloud computing, telehealth, distance
learning, and remote work, all of which have fundamentally
reshaped how we live, work, and communicate.

Throughout these changes, our cooperative remained
committed to a simple but powerful mission: ensuring
that rural communities are not left behind.

That mission has required vision, perseverance, and
significant investment. Advancing broadband access
across rural America has never been easy. Building and
maintaining modern communications networks in sparsely
populated areas presents unique financial challenges

that larger urban providers often do not face. Yet time and
again, this cooperative chose to invest in the future of our
members because we understood that access to reliable
broadband is no longer a luxury, it is essential infrastructure.

Federal Universal Service funding has played a critical role

in making that mission possible. Programs designed to
support rural telecommunications providers have enabled
cooperatives like ours to continue expanding and upgrading
networks while keeping services affordable for our members.
Universal Service support has helped bridge the digital divide
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and ensured that rural communities have access to the
same opportunities available in urban areas. As our nation
continues to depend more heavily on digital connectivity,
maintaining strong and sustainable Universal Service
programs will remain vitally important for rural America.

Today, we are entering yet another transformational

era in communications infrastructure. While broadband
connectivity remains essential for homes and businesses,
we are now seeing unprecedented demand for high-
capacity fiber infrastructure driven by hyperscale

data centers, artificial intelligence applications, cloud
computing, and national network expansion. Across

the country, dark fiber has become one of the most
sought-after assets in telecommunications.

What was once considered excess fiber capacity is now
critical infrastructure supporting the next generation of digital
innovation. Data centers require enormous bandwidth, ultra-
low latency, and highly resilient fiber routes. Rural network
operators and cooperatives are uniquely positioned to help
meet these growing demands because of the investments
we have made in fiber deployment over many years.

The opportunities ahead are significant, but so are the
responsibilities. Our industry must continue to invest wisely,
advocate for policies that support rural connectivity,

and ensure that technological progress benefits all
communities, not just densely populated urban centers.

As | look back on these 32 years, | am incredibly proud

of what this cooperative has accomplished. Together,
we modernized our network infrastructure, expanded
broadband access, strengthened our financial position,
and prepared our cooperative for the future. Most
importantly, we stayed true to the cooperative principles
that have guided us from the beginning: local ownership,
community commitment, and service to our members.

None of this would have been possible without the
dedication of our employees, the leadership of our
board of directors, and the loyalty and trust of our
members. | have had the privilege of working alongside
talented individuals who care deeply about the success
of this cooperative and the communities we serve.

While retirement marks the end of my professional chapter
with the cooperative, | leave with great confidence in the
future. The communications industry will continue to evolve
rapidly, but the need for trusted local providers committed
to serving rural America has never been greater.

Thank you for allowing me the opportunity to serve this
cooperative for the past 32 years. It has truly been an honor.



President’s
Report

This past year was one

of meaningful progress,
continued investment,
and exciting growth for
Polar Communications.

As a cooperative built

on serving our members
and strengthening rural
communities, we remain
committed to bringing
advanced technology and
reliable connectivity to the
places we proudly call home.

Amber Meyer

President

One of our most significant accomplishments this year was
the completion of construction for the USDA ReConnect

Il project. This investment expanded fiber broadband
infrastructure across our service territory and helped ensure
more rural homes, farms, and businesses have access to
the fast, reliable Internet services they need to work, learn,
and stay connected. Programs like USDA ReConnect are
designed to support broadband deployment in underserved
rural areas, helping bridge the digital divide and create
greater opportunities for the communities we serve.

We also made substantial progress through the Capital
Project Fund, made possible by the American Rescue
Plan Act (ARPA). This funding supported fiber expansion
projects throughout portions of Walsh, Grand Forks,
Traill, and Steele counties. Customer turn-ups began in
early 2025, and we continue connecting new members
and customers today. ARPA funding was created to
help communities recover and grow by investing in
critical infrastructure, including broadband access that
supports education, healthcare, agriculture, business
development, and remote work opportunities.

In addition, Rural Digital Opportunity Fund (RDOF) initiatives
continue to play an important role in expanding broadband
availability throughout rural America. These federal

programs help providers like Polar bring future-ready Internet
services to areas that might otherwise remain underserved
due to the high cost of deploying rural infrastructure.

The impact of these projects goes far beyond faster
Internet speeds. Broadband has become essential
infrastructure for modern rural life. Reliable connectivity
supports telehealth services, remote learning,

precision agriculture, small businesses, and workforce
development opportunities, helping rural communities
thrive for generations to come. Polar is proud to continue
investing in technologies that strengthen our region

and improve the quality of life for our members.

In June 2025, the Supreme Court ruled that the FCC
Universal Service Fund (USF) is constitutional, preserving
the program that subsidizes phone and broadband
access in rural and low-income areas, schools, libraries,
and healthcare facilities. The ruling reversed a 2024
decision by the United States Court of Appeals for the
Fifth Circuit, which had found the USF funding mechanism
unconstitutional under the “nondelegation doctrine.”

Cybersecurity operational challenges continue to increase
for the company. Continued growth in ransomware
threats, supply chain security, and FCC cybersecurity
expectations add additional burden and costs to keep

our data and networks compliant and secure.

As we celebrate these milestones, we also recognize an
important leadership transition within our organization.
This year, we extend our deepest gratitude to Karl for his
dedicated 32 years of service to Polar Communications.
Throughout his career, Karl helped guide the company
through tremendous technological change and

growth. From the early days of 56K dial-up Internet

to today’s 5 Gig broadband services, Karl played an
instrumental role in bringing innovative communications
technology to our customers and communities.

His vision, leadership, and commitment to serving rural
North Dakota helped position Polar Communications
as a technology leader and trusted community
partner. Beyond the technology itself, Karl understood
that our mission has always been about people,
connection, and building stronger communities.

We thank Karl for his years of dedication, leadership, and
service, and we wish him all the best in his retirement.

At Polar Communications, we remain proud of our
cooperative roots and optimistic about the future ahead.
Together, we will continue building the connections

and opportunities that make it great to live here.
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Secretary/Treasurer &
CFO Report

During the past year, the cooperative continued to operate in
a stable and responsible manner while remaining committed
to serving the needs of members and strengthening the
community. The cooperative maintains sound governance
practices and solid financial management.

The cooperative currently has 6,126 active members.
Throughout the year, regular meetings of the Board of
Directors were conducted in accordance with the bylaws.
Lori Dahl shari Flanders Accurate records of meetings are maintained by the
Secretary’s office. We are happy to announce that a return
of $2.75 million to members has been approved for 2025. The
capital credits will be issued as a bill credit in August of 2026.

Secretory/Treosurer Chief Financial Officer

We are pleased to report that the cooperative remains financially stable despite regulatory challenges and rising operational
costs. The cooperative remains financially sound, with a year-end margin of $8,229,937. The cooperative met all financial
obligations in a timely manner and maintained accurate, transparent accounting records. The financial statements have been
prepared and reviewed in accordance with accepted accounting practices.

We would like to extend our sincere appreciation to our cooperative members. The success of the cooperative is made
possible through your participation and commitment to cooperative values.

Connections
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Balance Sheet

Statement of Income

Assets

cash & equivalents
marketable securities
receivables
notes receivable - current portion
material & supplies
other current assets

total current assets
investments in affiliates
other non-current assets

total non-current assets
property, plant, & equipment (PPE)
less depreciation

net PPE

total assets

Liabilities & Equities
accounts payable
current maturity of long-term debt
other current liabilities
total current liabilities
long-term debt, net of current
deferred taxes
deferred grant revenue
other non-current liabilities
total non-current liabilities
patronage capital
retained earnings & other equities
total equity
total liabilities & equity

wireline revenue

customer

inter-carrier

universal service support
internet revenue
miscellaneous

total operating revenue
operating expenses
depreciation & amortization

total operating expenses

operating margin

non-operating income

income tax expense

net margin

2025

14,425,672
29,053,318
916,016
207,728
873,791
813,005
$46,289,530
39,088,200
4,155,341
$43,243,541
165,532,661
(99,127,754)
$66,404,907
$155,937,978

937,790
1,080,945
679,318
$2,699,053
$13,429,550
4,037,275
16,185,668
2,883,455
$23,106,398
56,945,181
59,757,796
$116,702,977
$155,937,978

2,201,367
5,464,100
10,086,521
7,799,891
417,797
$25,969,676
16,037,916
4,828,531
$20,866,447
$5,103,229
$3,805,936
$679,228
$8,229,937

2024

12,672,544
16,087,731
1,216,961

842,994
1,025,250
$31,845,480
40,275,934
3,009,134
$43,285,068
158,609,518
(94,543,975)
$64,065,543
$139,196,091

276,228
968,840
891,656
$2,136,724
$12,510,494
4,453,308
6,262,618
2,892,281
$13,608,207
43,413,262
67,527,404
$110,940,666
$139,196,091

2,358,558
5,669,737
10,087,109
7,236,050
447,290
$25,798,744
16,290,706
4,745,952
$21,036,658
$4,762,086
$3,910,436
$340,850
8,331,672
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Scholarships

Named after Polar’s first general manager, the John G. Walters Scholarship in the
amount of $2,000 each is being awarded to fifteen graduating high school seniors who
plan on continuing their education at an accredited 2-year or 4-year college/university

or vocational-technical school. Recipients’ parents or guardians are full-time residents in
the Polar Communications and Subsidiaries service area and have a voice or broadband

Internet service account. Along with an application, students were asked to submit an

essay answering the question, “What field or major do you intend to enter and how might

it impact your rural community?”

Congratulations to all the recipients, and best of luck in your future endeavors!

McKenna Cole
Park River Area School

Abbie Fischer
Richland High School
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Malory Kemp
Cavalier High School

Allison Gudmundson
Park River Area School

Elizabeth Pinke
Northwood High School

Joslyn Kalbrener
Grafton High School

Miley Agotness
Midway High School

Brody Rainsberry
Lakota High School

Caleb Rutherford
Park River Area School



Sophia Beck
Lakota High School

Jace Rosinski

Park River Area School

Luke Shirek

Park River Area School

Isabelle Cole
Grafton High School

Elizabeth Fedje

Valley-Edinburg School

Ethan Skoog

Richland High School

We are proud to recognize two students from our
service area who have been selected as recipients of
prestigious 2026 Foundation for Rural Service (FRS)
scholarships.

Joslyn Kalbrener has been awarded a $2,500 FRS
Scholarship, while Malory Kemp has been selected
toreceive the $5,000 JSI Scholarship.

The FRS Scholarship is funded by the Foundation for
Rural Service, along with a $500 contribution from
Polar Communications to support rural student
success. The JSI Scholarship is fully funded through
a gift from JSI in honor of John and Chresanthe
Staurulakis and supports students pursuing interests
in science, math, medicine, or engineering.

This year’s selection process was especially
competitive. More than 2,000 students from rural
communities across the country applied, with only 60
scholarships awarded nationwide.

These scholarships recognize not only academic
excellence, but also a strong commitment to rural
communities and the future of small-town America.
Supporting local students is one of the many ways we
invest in the communities we serve.

Grafton High School Cavalier High School
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BY-LAWS OF POLAR COMMUNICATIONS MUTUAL AID CORPORATION

Revised March 2025

ARTICLE |
MEMBERSHIP
SECTION 1.
(a) Eligibility. Any person, firm, association, corporation, or body politic or subdivision thereof will become

a member of Polar Communications (hereinafter called the “Cooperative”) upon receipt of wire line
telephone service or broadband internet services (hereinafter referred to simply as “services”) from
the Cooperative. Membership is automatic and instantaneous upon receipt of service; however, each
member shall:

M Make a written application for membership for the Cooperative’s records;

(2) Agree to purchase services from the Cooperative in accordance with established tariffs, as well
as pay other charges for services that the member uses and the Cooperative is obligated by
law or contract to collect;

(3) Agree to comply with, and be bound by, the Articles of Incorporation and By-Laws of the
Cooperative and any rules and regulations adopted by the Board; and

The status of all memberships shall be reflected upon the books of the Cooperative and no membership
certificates will be issued.

SECTION 2. Definition and Classifications.

(a) Membership in the Cooperative is effected by:
P P Y
m Procuring the Cooperative's central office dial tone or broadband internet service or
(2) Providing a continuing periodic telecommunications revenue stream for the Cooperative.

The Board will determine under rules of general application the types and amounts of revenue streams that
give rise to the privileges and obligations of membership.

(b) The Cooperative may have one or more classes of members to accommodate the various types of
services. If the Cooperative has more than one class of membership, the definitions, the types, the
qualifications and rights of each class shall be determined by the Board and set forth in these By-Laws.

(c) Exchange and interexchange carriers who participate with the Cooperative in the provision of
telecommunications services to members are not members by virtue of division of revenue contracts.
(d) Each time sharing or interval ownership premise is considered as a single corporate member. The

owner of seasonal, recreational and short-interval rental properties will be deemed to hold the
membership.

No member may hold more than one membership of each class in the Cooperative. No membership in the
Cooperative shall be transferable except on the books of the Cooperative and as provided for in the By-Laws.

All memberships in the Cooperative are extended only to individual persons (natural or corporate) who meet
the requirements of 1. Memberships formerly issued to husbands and wives, previously referred to as joint memberships,
will be allowed to continue. However, from the date of this current edition of By-Laws, no new joint memberships will be
established. Individual memberships will be freely transferable on the books of the Cooperative between any persons
in the same household or corporation upon request in writing. Thus, the term “member” as used in these By-Laws shall
refer to an individual but can, on a grandfathered basis, be deemed to include a husband and wife still holding joint
membership and any provisions relating to the rights and liabilities of membership shall apply equally with respect
to the holders of the joint membership. Without limiting the generality of the foregoing, the effect of the hereinafter
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specified actions by or in respect of the holders of a joint membership shall be as follows:

(M

(2)
(3)
(4)
()
(6)
(7)
(8)

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;

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

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

Notice to either shall constitute notice to both;

Expulsion of either shall terminate the joint membership;

Withdrawal of either shall terminate the joint membership;

Either, but not both, may be elected or appointed as an officer or board member if individually qualified;
Upon the death of either spouse who is a party to the joint membership, such membership shall be
converted to an individual membership. However, the estate of the deceased shall not be released from
any debts due the Cooperative.

SECTION 3. Membership Fees. There shall be no membership fees.

SECTION 4. Purchase of Services. Each person who applies for service shall, as soon as service is available, take
service from the Cooperative. The member shall pay monthly at rates in accordance with either established tariffs as
fixed by the Board, or for the services rendered by other carriers, at the rates which the Cooperative is obliged to bill
and collect by contractual arrangements with other carriers. It is expressly understood that amounts received by the
Cooperative for all services in excess of cost are furnished by members from the moment of receipt as capital, and
each member shall be credited with the capital so furnished as provided in these By-Laws. However, the Cooperative is
not obligated to furnish such credits for services, which are not billed and collected by the Cooperative, even when such
services are partially rendered over the facilities of the Cooperative. Each member shall pay the above amounts owed
by him, her, or it to the Cooperative as and when the same shall become due and payable.

SECTION 5. Termination of Membership.

(a)

(b)

(c)

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 (2/3) of all the members of the Board, expel any member who fails to comply with any of the
provisions of the Articles of Incorporation, By-Laws, or rules and regulations adopted by the Board, but
only if such members shall have been given notice by the Cooperative that such failure makes him
liable to expulsion and such failure shall have continued for at least ten (10) 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.

Upon the withdrawal, death, cessation of service or expulsion of a member, the membership of

such member shall thereupon terminate and will be so recorded on the books of the Cooperative.
Termination of membership in any manner shall not release a member or his estate from any debts due
the Cooperative nor do unpaid bills release a member from his obligations under these By-Laws or rules
and regulations approved by the Board.

In case of withdrawal or termination of membership in any manner, the Cooperative shall repay to the
member the amount of any membership fee credited to the member’s account, provided, however,
that the Cooperative shall deduct from the amount of the membership fee, the amount of any debts or
obligations owed by the member of the Cooperative.

ARTICLE Il
PATRON

SECTION 1.

(a)

Any person, firm, association, corporation, or body politic or subdivision thereof, will become a patron
of Polar Communications (hereinafter called the “Cooperative”) upon receipt of wire line telephone
service or broadband internet services (hereinafter referred to simply as “services”) from Polar Telcom,
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LLC. Patron participation is automatic and instantaneous upon receipt of service; however, each patron

shall:
m Make a written application for patron participationmembership for the Cooperative’s records;
(2) Agree to purchase services from the Polar Telcom, LLC in accordance with established tariffs,

as well as pay other charges for services that the patron uses and that Polar Telcom, LLC is
obligated by law or contract to collect;

(3) Agree to comply with, and be bound by, the Articles of Incorporation and By-Laws of the
Cooperative and any rules and regulations adopted by the Board; and

(b) Patron participation in the Cooperative is effected by:
(1) Procuring the central office dial tone or broadband internet service from Polar Telcom, LLC, or
(2) Providing a continuing periodic telecommunications revenue stream for Polar Telcom, LLC.
ARTICLE # 11l

RIGHTS AND LIABILITIES OF MEMBERS

SECTION 1. Property Interest of Members. Upon dissolution, after (a) all debts and liabilities of the Cooperative
shall have been paid, (b) all capital furnished through receipt for services provided shall have been retired as provided
in these By-Laws, and (c) all the remaining property and assets of the Cooperative shall be distributed among the
members and former members in the proportion which the aggregate receipt for services of each member bears to the
total receipt for services of all such members, unless otherwise provided by law.

SECTION 2. Non-Liability for Debts of the Cooperative. The private property of the members shall be exempt from
execution or other liability for the debts of the Cooperative and no member shall be liable or responsible for any debts
or liabilities of the Cooperative.

ARTICLE # 1V
MEETING OF MEMBERS

SECTION 1. Annual Meeting. The annual meeting of the members shall be held on such day in the month of June
of each year as the directors, from time to time, shall determine, such meeting to be held at Park River, North Dakota.
If the members are allowed to participate in the meeting by electronic participation, such meeting shall originate at
Park River, North Dakota. The annual meeting shall be 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 make adequate plans and preparations for the annual meeting. Failure to hold the annual meeting at
the designated time shall not work a forfeiture or dissolution of the Cooperative, but it shall be the duty of the board
to select an alternate, subsequent date for such annual meeting which date shall not be more than one hundred
twenty (120) days later than the first designated date. The Board of Directors, prior to the time for notice to be given of
the annual meeting, may determine that the annual meeting be held in person and/or by electronic participation of
the members or a combination of both, so long as, the members are able to participate in the proceedings as they
transpire.

SECTION 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 200 members or ten per
centum 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 in any
county where service is provided by the Cooperative in the State of North Dakota, specified in the notice of the special
meetings. The Board of Directors, prior to the time for notice to be given of the annual meeting, may determine that the
annual meeting be held in person and/or by electronic participation of the members or a combination of both, so long
as, the members are able to participate in the proceedings as they transpire.
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SECTION 3. Notice of Members’ Meetings. Written notice stating the place, day and hour of the meeting and, in
the 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 thirty 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 the Cooperative, with postage 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 of such meeting. If
members are allowed to participate by electronic participation, the notice shall include information for how a member
may access the meeting.

SECTION 4. Quorum. Business may not be transacted at any meeting of the members unless, there are present
in person, or participating by electronic participation, in which all members in person and all members participating
by electronic participation are able to participate in the proceedings as they transpire, at least fifty (50) members of
the Cooperative, except that, if less than a quorum is present at any meeting, a majority of those present in person, or
participating by electronic participation, in which all members may participate in the proceedings as they transpire,
may adjourn the meeting to another time and date; provided that, the Secretary shall notify any absent members, or
any members not participating in the adjourned meeting, of the time, date and place of such adjourned meeting by
delivering notice thereof as provided in Section 3 of this Article.

SECTION 5.

A. Voting. Each member shall be entitled to only one vote upon each matter submitted to a vote. All questions shall
be decided by a vote of a majority of the members voting thereon in person except as otherwise provided by
law, the articles of incorporation or these By-laws. All elections shall be decided by a plurality of the members
voting thereon. Organizational members, such as partnerships, corporations, and limited liability companies
shall be considered as members under ARTICLE |.

B. Voting by Mail and Electronic Means. Any member may vote by mail or electronic means for directors and the
absentee ballot(s) or the procedures for requesting absentee ballots shall be mailed with the notice of the
annual meeting. Voting by mail or electronic means for directors or any other matters shall only be allowed and
authorized by, and at the discretion of, the Board of Directors.

C. Each mail or electronic ballot must:

m provide an opportunity to vote for or against each proposed action;

(2) contain, or be accompanied by,
(a) a copy or summary of such proposed action, including any motion, resolution, amendment or

other written statement, and identify any candidate upon which a member is asked to vote;

(b) the date of any member meeting at which the members are scheduled to vote on the matter;
(c) the percentage of approvals necessary to approve the action;
(d) instructions to the member on how to complete and return the completed ballot; and
(e) the time by which the Cooperative must receive the completed ballot for it to be counted.

The failure of any member to receive a ballot shall not invalidate any action which may be taken by the
members at a meeting.

SECTION 6. 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 meetings:

m Report on the number of members present in person in order to determine the existence of a quorum.
(2) Reading of the notice of the meeting and proof of the due publication or mailing thereof, or the waiver
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or waivers of notice of the meeting, as the case may be.

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

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

(5) Election of directors.

(8) Unfinished business.

(7) New business.

(8) Adjournment.

ARTICLE -V
DIRECTORS

SECTION 1. General Powers. The business and affairs of the Cooperative shall be managed by a board of
nine directors which shall exercise all of the powers of the Cooperative except such as are by law, the articles of
incorporation or these By-Laws conferred upon or reserved to the members.

SECTION 2. Election and Tenure of Office. At each annual meeting of the members, Directors shall be elected.
When there is competition for the Board seat, directors shall be elected by Board authorized ballot. They shall be elected
by and from the members to serve a three 3) year term, or until their successors shall have been elected and shall
have qualified, and that terms of the directors shall be staggered to ensure continuity. No more than one (1) Director
shall be elected or serving from any one telephone exchange at the same time-Ne-member-sheit-be-altowed-to-serve-
as-or-director-formore-than-seven-consecutive-elected-terms: 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 at a reasonable time thereafter. Directors shall be nominated and elected as
provided hereinafter. Directors shall be elected by a plurality vote of the members voting by mail or electronic means
where authorized. Drawing by lot shall resolve any tie votes.

The Cooperative is divided into three (3) separate geographical districts and from each shall be elected one
director to the Board of Directors each year. Each district therefore shall be entitled to three (3) directors. Members shall
be eligible to vote for every director. District No. 3 shall also have a sub district, which shall be entitled to one of the three
directors for District No. 3. Such sub district will be the area for director election, for District No. 3 every third year.

The geographic district areas are set forth as follows:
District No. 1 consisting of the following exchanges: Cavalier, Neche, St. Thomas, Drayton, and Pembina;

District No. 2 consisting of the following exchanges: Park River, Hoople, Crystal, Edinburg, Nekoma,
Fairdale, Fordville, Adams and Edmore;

District No. 3 consisting of the following exchanges: Brocket, Lankin, Dahlen, Michigan, Inkster, Niagara,
Petersburg, Anetaq, Gilby, Lakota, and the three following exchanges shall be the sub district of District No.
3, and those exchanges shall be as follows: Arthur, Hunter, and Galesburg.

These geographic districts have been created based upon considerations of both geography and population.
The Board of Directors, by policies of general application, shall review the districts to ensure the equitable distribution of
directors throughout the population and geography of the area served by the Cooperative.

SECTION 3. Qualifications. No person shall be eligible to become or remain a director of the Cooperative who:
(a) is not a natural person, or;
(b) is not a member in good standing (a member in good standing is a member who takes wire line

telephone service or broadband internet service from Polar and pays all amounts owed to Polar as and
when such amounts are due and poyoble), or;
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(c) is not presently residing or has not resided for the past two consecutive years, or shall not remain a
resident of the area served or to be served by the Cooperative, or;

(d) is in any way employed by or financially interested in a competing enterprise or business engaged in
selling communication service or supplies or constructing or maintaining facilities, or;

(e) is a current employee or the spouse of any employee, or;

(f) is a former employee who has been employed by the Cooperative on a full time basis during the past

five (5) years, or is the spouse of a former employee, nor a former employee or spouse thereof, who is
covered by any retirement or insurance benefit paid for partly or completely by the Cooperative.

(g) is a convicted felon of any State or Federal crime, or;
(h) has filed for bankruptcy at any time, or;
(i) is not able to attend a minimum of ten (10) regular scheduled board meetings, beginning with the

board meeting in the month elected.

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.

SECTION 4. Nomination by Petition. Nomination of directors shall be by petition only. Any qualified member,
meeting the requirements of Section 3 of this Article, may run for director. Qualified members must request an
application and petition from the cooperative headquarters, not less than ninety (90) days prior to the annual meeting.
Members shall submit a completed application and a petition containing a minimum of thirty (30) signatures of
cooperative members from the district in which the applicant resides, to the cooperative secretary not less than
seventy-five (75) days prior to the annual meeting. The secretary shall certify to the qualifications of the applicant and
the accuracy of the petition content.

If there are more than three petitioners in one district, the Board of Directors may appoint a committee.
No board member who is running for election or any “closely related relative” of any board member shall serve on
this committee. No employee of the cooperative or any “closely related relative” of an employee shall serve on this
committee. “Closely related” means a person who is related to the principal person by consanguinity or affinity, to the
second degree or less, that is, spouse, child, adopted child, child of spouse, parent, grandparent, brother, sister, aunt,
uncle, nephew, niece, by blood or in-law of the principal.

The committee shall review all applications, conduct interviews if deemed appropriate, and select not more
than three (3) candidates for each vacant director position. The committee is under no obligation to select any
candidate. The cooperative secretary shall certify the names of the candidates for election, not less than sixty (60) days
prior to the annual meeting. The secretary shall mail with the notice of the annual meeting or separately, but at least
ten (10) 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.

Notwithstanding the timelines set forth above, in the event of an uncontested election, when the petitioner
becomes unqualified after he or she has already been certified, the Board of Directors has the authority to adopt an
appropriate nomination process.

SECTION 5. Removal of Board Member by Members and Resignations. Any member may bring charges, relating
to the duties and responsibilities of his position, against a Board member and, by filing with the Secretary such charges
in writing together with a petition signed by at least ten (10) percent of the members, or two hundred (200), whichever
is the lesser, may request the removal of such Board member by reason thereof. Such Board member shall be informed
in writing of the charges at least ten (10) 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 to present evidence in
respect to the charges; and the person or persons bringing the charges against him shall have the same opportunity.
The question of the removal of such Board member shall be considered and voted upon at the meeting of the
members. No director shall be removed from office unless by a vote of two-thirds (2/3) of the members present.
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A director may resign at any time by written notice delivered to the Board of Directors, the President or Secretary
of the Cooperative. A resignation is effective when the notice is delivered unless the notice specifies a future date. The
pending vacancy may be filled before the effective date but the successor shall not take office until the effective date.

SECTION 6. Vacancies. A vacancy occurring in the Board shall be filled by the affirmative vote of a majority of
the remaining Board members 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 also have the right to fill such
vacancy at a meeting of the members without compliance with the foregoing provisions in respect to nominations.

Removal of Board Member by Board of Directors. The board of directors may discipline or expel a member
based upon a member’s conduct which violates the director code of conduct, which code of conduct is a policy as

established by the board of directors by a majority vote. The Board of Directors may remove a director who is incapable
of physically of mentally performing the essential duties and responsibilities of a director.

The discipline, removal or expulsion of a director, for violation of the director code of conduct or based upon
incapacity, may be made only upon a vote of at least two-thirds (2/3) of the whole board after consideration of the
violation or violations by the board, or the incapacity of the director.

Where the board determines, acting reasonably and in good faith, that a director has violated the director
code of conduct or that a director is no longer capable of performing the duties of director, the board may declare the
position vacant in accordance with these By-Laws.

SECTION 7. Compensation. Directors shall receive such per diem, benefits and expense allowance for
attendance at Director's meetings and for other services rendered for the cooperative, as the Directors from time to
time shall allow and ordered paid.

No Director shall receive compensation for serving the cooperative in any other capacity nor shall any
close relative of a Director receive compensation for serving the Cooperative, unless the payment and amount of
compensation shall be specifically authorized by a vote of the members or the service by such Director or close relative
shall have been certified by the Board as an emergency measure.

ARTICLE VI
MEETINGS OF DIRECTORS

SECTION 1. Regular Meetings. A regular meeting of the Board shall be held without notice, immediately after the
annual meeting of the members at the Cooperative’s headquarters. A regular meeting of the Board shall also be held
monthly at such time and place in any county in North Dakota named by the Board. Such regular monthly meetings
may be held without notice other than such resolution fixing the time and place thereof. Director attendance at board
meetings shall be in person whenever possible. In the absence of personal attendance, a director may attend by
telephone or interactive video.

SECTION 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 hereinafter
provided. The President or the directors calling the meeting shall fix the time and place for the holding of the meeting.

SECTION 3. Notice of Director’s Special Meetings. Written notice of the time, place and purpose of any special
meeting of the Board shall be delivered to each director not less than five days previous thereto either personally, by
phone, e-mail, facsimile, 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 the
Cooperative, with postage thereon prepaid. If notification is by electronic mail, such notice shall be considered
delivered at time of transmitting.
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SECTION 4. Quorum. A majority of the Board shall constitute a quorum, provided that if less than such a 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 meeting at which a quorum is present shall be the act of the
Board.

ARTICLE VI
OFFICERS

SECTION 1. Number. The officers of the Cooperative shall be a President, Vice President, Secretary-Treasurer, and
such other officers as may be determined by the Board from time to time.

SECTION 2. Election and Term of Office. The officers shall be elected by ballot, if there is a contest, and if not, by
voice vote or any other method designated by the person presiding. They shall be elected 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 thereafter 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 a successor shall have been elected and shall have qualified. Except as otherwise provided in these By-Laws, a
vacancy in any office shall be filled by the Board for the unexpired portion of the term.

SECTION 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 the Cooperative will be served thereby.
In addition, any member of the Cooperative may bring charges against an officer, and by filing with the Secretary
such charges in writing together with a petition signed by ten per centum 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 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. 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.

SECTION 4. President. The President shall:

(a) Be the principal executive officer of the Cooperative and, unless otherwise determined by the members
of the Board, shall preside at all meetings of the members and the Board;
(b) Sign, with the Secretary, 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 to
the Cooperative, 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.
(d) Notwithstanding the duties, responsibilities and authorities of the President, hereinbefore provided

in this section in subparagraphs (a) through (c), the Board of Directors, by resolution, may, except

as otherwise limited by law, delegate, wholly or in part, the responsibility and authority for, and the
regular or routine administration of, one or more of the duties to one or more agents, or employees of
the cooperative who are not Directors. To the extent that the Board does so delegate with respect to
the President’s duties, the President, as such, shall be released from such duties, responsibilities and
authorities.

SECTION 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.
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SECTION 6. Secretary-Treasurer. The Secretary-Treasurer 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 By-Laws or as required by law;

(c) Insure the safekeeping at the company headquarters of the corporate records and of the seal of the

Cooperative and affix the seal of the Cooperative to all documents, the execution of which on behalf of
the Cooperative under its seal is duly authorized in accordance with the provisions of these By-Laws;

(d) Keep a register of the names and the post office addresses of all members;
(e) Be in charge of the books of the Cooperative;
(f) Keep on file at the Cooperative headquarters at all times a complete copy of the Articles of

Incorporation and By-Laws of the Cooperative containing all amendments thereto (which copy shall
always be open to the inspection of any member), and at the expense of the Cooperative, forward a
copy of the By-Laws and of all amendments thereto to each member, and

(9) In general, 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;

(h) Be in charge of and be responsible for all funds and securities of the Cooperative;

(i) Be responsible and oversee the receipt of and the issuance of receipts for all monies due and payable

to the Cooperative and for the deposit of all such monies in the name of the Cooperative in such
bank or banks as shall be selected in accordance with the provisions of these By-Laws; and

() In general, 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.
(k) Notwithstanding the duties, responsibilities and authorities of the Secretary-Treasurer, hereinbefore

provided in this section in subparagraphs (a) through (j) the Board of Directors, by resolution, may,
except as otherwise limited by law, delegate, wholly or in part, the responsibility and authority for, and
the regular or routine administration of, one or more of the duties to one or more agents, or employees
of the Cooperative who are not Directors. To the extent that the Board does so delegate with respect to
the Secretary-Treasurer’s duties, the Secretary-Treasurer, as such, shall be released from such duties,
responsibilities and authorities.

SECTION 7. Chief Executive Officer. The Board shall appoint a Chief Executive Officer. He/She shall perform such
duties and shall exercise such authority as the Board shall from time to time vest in him/her.

SECTION 8. Bonds of Officers. The Treasurer and any other officer or agent of the Cooperative charged with
responsibility for the custody of any of its funds or property shall be bonded in such sum with such surety as the Board
shall determine. The Board in its discretion may also require any other officer, agent or employee of the Cooperative to
be bonded in such amount and with such surety, as it shall determine.

SECTION 9. 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.

SECTION 10. Reports. The officers of the Cooperative shall submit at each annual meeting of the member’s
reports covering the business of the Cooperative for the previous fiscal year. Such reports shall set forth the condition of
the Cooperative at the close of such fiscal year.

ARTICLE VIII
NON-PROFIT OPERATION

SECTION 1. Interest or Dividends on Capital Prohibited. The Cooperative shall at all times be operated on a
cooperative non-profit basis for the mutual benefit of its members and patrons. No interest or dividends shall be paid or
payable by the Cooperative on any capital furnished by its members or patrons.

SECTION 2. Patronage Capital in Connection With Furnishing Telecommunications and Information Services
(Patronage Business). In the furnishing of telecommunications and information services, the Cooperative’s operations
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shall be so conducted that all members and patrons will through their receipt for services furnish capital for the
Cooperative. In order to induce receipt for services and to insure that the Cooperative will be operated on a non-

profit basis, the Cooperative is obligated to account on the basis of receipt for services to all its members and patrons
for all amounts received and receivable from and directly related to the furnishing of telecommunications and
information services in excess of costs and expenses properly chargeable against the furnishing of such services,
hereinafter referred to as margins from receipts for services, from the Cooperative or Polar Telcom, LLC. All such margins
from receipt for services at the moment of receipt by the Cooperative or Polar Telcom, LLC are received with the
understanding that they are furnished by the members and patrons as capital. The Cooperative is obligated to pay by
credits to a capital account for each member or patron all margins from receipts for services. The books and records

of the Cooperative shall be set up and kept in such manner that at the end of each fiscal year the amount of capital,

if any, so furnished by each member or patron is clearly reflected and credited in an appropriate record to the capital
account of each member or patron, and the Cooperative shall within a reasonable time after the close of the fiscal year
notify each member or patron of the amount of capital so credited to his or her or its account; provided that individual
notice of such amounts furnished by each member or patron shall not be required if the Cooperative notified all
members and patrons of the aggregate amount of such excess and provides a clear explanation of how each member
and patron may compute and determine for himself or herself or itself the specific amounts of capital so credited to
him or her or it. All such amounts credited to the capital account of any patron shall have the same status as though it
had been paid to the member or patron in cash in pursuance of a legal obligation to do so and the member or patron
had then furnished the Cooperative corresponding amounts for capital.

All other amounts received by the Cooperative in excess of costs and expenses other than from the furnishing of
business to members and patrons, shall, insofar as permitted by law, be:

m Used to offset any losses incurred during the current or any prior fiscal year, and

(2) Allocated to its members and patrons on the basis of fees paid for services and any amount so
allocated shall be included as part of the capital to be allocated to the accounts of the various classes
of members and patrons in an equitable manner as approved by the Board, or

(3) Used to establish and maintain a reserve which may be utilized for payment of income taxes or for any
other purpose determined in accordance with generally accepted accounting principles, with such
reserve not assignable to members and patrons prior to dissolution of the cooperative.

In the event of dissolution or liquidation of the Cooperative, after all outstanding indebtedness of the
Cooperative 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 the Cooperative will not be impaired thereby, the capital then
credited to members’ and patrons’ accounts may be retired in full or in part. Any such retirements of capital shall be at
the discretion and direction of the Board as to timing, method and type of retirement.

Capital credited to the account of each member or patron shall be assignable only on the books of the
Cooperative, pursuant to written instruction from the assignor and only to successors in interest or successors in
occupancy in all or in a part of such member’s or patron’s premises served by the Cooperative or Polar Telcom, LLC
unless the Board, acting under policies of general application, shall authorize other types of assignments. Members
and patrons at any time may assign their capital credits back to the Cooperative and the Cooperative is authorized to
negotiate capital credit settlement arrangements with bankrupt members and patrons.

Notwithstanding any other provision of these By-Laws, the Board, at its discretion, shall have the power to retire
the capital credited to certain members and patrons under the following terms and conditions, provided, however, that
the financial condition of the Cooperative will not be impaired thereby:

(a)The Board shall have the power at any time upon the death of any natural member or patron, if the legal
representative of his estate shall request in writing that the capital credited to any such member or
patron be retired prior to the time such capital would be retired in a general retirement under provisions
of these By-Laws, to retire capital credited to any such member or patron immediately upon such terms
and conditions as the Board, acting under policies of general application and the legal representative
of such members’ or patrons’ estate shall agree upon.
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(B) The Board shall have the power at any time after receiving sufficient legal proof and notice that a
member or former member in the Cooperative has reached the age of seventy-five (75) years, if said
member shall request that the capital credited to the member or patron be retired prior to the
time such capital would otherwise be retired under the provisions of these By-Laws. That each member
or patron qualifying for this provision is entitled to the early retirement of capital credits on only one
occasion, and not on a yearly basis. That such retirement of capital credits shall be upon terms and
conditions as the Board acting under policies of general application shall agree upon with said member
or former member or patron.

(c) In the companies discretion, and at any time, if there are unpaid amounts owing by the member to the
company or a patron to Polar Telcom, LLC, the credits to the individuals capital account shall be applied
in satisfaction of any debt to the company or Polar Telcom, LLC prior to payment of the capital credits to
any estate, retirement, or otherwise.

D. The Board shall have the power at any time after receiving sufficient proof and notice to consider
premature retirements in their entirety for sold or dissolved corporations, LLC's, or partnerships.

When the capital credits of any member or patron no longer receiving service from the Cooperative or
PolarTelcom, LLC comes 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 that same time that a general retirement to other
members or patrons 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 of the states in connection with the final or true cost of
service as determined by the capital credits allocation process may be held and used by the Cooperative as furnished
patronage capital and shall be treated in the same manner as furnished capital set out in this Section of these By-Laws.

SECTION 3. In the event, any distribution of proceeds, capital credits, redemption of or payment based upon
any security of Polar Communications Mutual Aid Corporation, which remains unclaimed six (6) years after the date,
authorized for retirement or payment in cash or other property, may be forfeited by the Board of Directors. Any amount
forfeited shall revert to Polar Communications Mutual Aid Corporation and be covered into the general fund thereof, if,
at least six (6) months prior to the declared date of forfeiture, notice that such payment is available has been mailed
to the last known address of the person shown by the records to be entitled thereto, or if the address is unknown, by
publications in accordance with the applicable statutes of the State of North Dakota.

Section 4. The members and patrons of the Cooperative and its-whelty-ewned-sabsidiaries-Polar Telcom, LLC, by
dealing with the Cooperative, acknowledge that the terms and provisions of the Articles of Incorporation and By-Laws
shall constitute and be a contract with the Cooperative and each member or patron, and both the Cooperative and the
members or patrons are bound by such contract, as fully as though each member or patron 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 or patron of the Cooperative by posting in a conspicuous place in the Cooperative's
office or by publication distributed by the Cooperative to its members or patrons.

ARTICLE ¥HHX
DISPOSITION AND PLEDGING OF PROPERTY
DISSOLUTION AND DISTRIBUTION OF SURPLUS ASSETS UPON DISSOLUTION

SECTION 1. Disposition and Pledging of Property. The Cooperative may not sell, mortgage, lease or otherwise
dispose of or encumber all or any substantial portion in excess of ten percent (10%) of its total assets unless such sale,

mortgage, lease or other disposition or encumbrance is:

(a) Authorized at a meeting of the then-total members by the affirmative vote cast in person, without
proxies, of at least two-thirds (2/3) of the total members of the Cooperative, and
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(b)
(c)

Authorized by the holders of at least seventy-five percent (75%) of the outstanding indebtedness of the
Cooperative, and

Proceeded by a notice of meeting at which such sale, mortgage, lease or other disposition or
encumbrance is to be voted on.

Notwithstanding the foregoing provisions of this Section, the members of the Cooperative may, by the
affirmative majority of votes cast in person or by proxy at any meeting of the members, delegate to the Board the power

and authority:

(M
(2)
(3)

To borrow monies from any source and in any such amounts as the Board may from time to time
determine are needed in pursuit of the Cooperative’s business purposes, and

To mortgage or otherwise pledge or encumber any and all of the Cooperative’s property or assets as
security therefore, and

(3) With respect to other cooperative organizations only, to sell and lease back any of the
Cooperative’s property or assets.

Supplementary to the foregoing paragraphs of this Section and any other applicable provisions of law or these
By-Laws, no sale, lease, lease-sale, exchange, transfer or other disposition within a single calendar year, of physical
plant of the Cooperative with net value in excess of ten percent (10%) of the Cooperative’s total assets, based upon the
most recent audit of the Cooperative, shall be authorized except in conformity with the following:

(M

(2)

(3)

(4)

If the Board looks with favor upon any proposal for such sale, lease, lease-sale, exchange, transfer

or other disposition, it shall first cause three (3) independent nonaffiliated appraisers, expert in such
matters, to render their individual opinions as to the value of the Cooperative with respect to such a
sale, lease, lease-sale, exchange, transfer or other disposition, and as to any other terms and conditions
which should be considered. The three (3) independent appraisers shall be designated by a district
court resident judge for the judicial district in which the Cooperative’s headquarters are located. If such
judge refuses to make such designations, they shall be made by the Board.

If the Board, after receiving such appraisals (and other terms and conditions which are submitted if
any), determines that the proposals should be submitted for consideration by members, it shall first
give by notice in appropriate publications other cooperatively organized or owned communication
entities in North Dakota an opportunity to submit competing proposals. Any interested cooperatively
organized entity shall be sent copies of any proposals, which the Cooperative has already received,
and copies of the respective reports of the three (3) appraisers. Such other interested cooperatively
organized entities shall be given not less than thirty (30) days during which to submit competing
proposals, and the actual minimum period within which proposals are to be submitted shall be stated
in the written notice given to them.

If the Board then determines that favorable consideration should be given to the initial or any
subsequent proposal, which has been submitted to it, it shall so notify the members not less than sixty
(60) days before noticing a special meeting of the members thereon or, if such be the case, the next
annual member meeting, expressing in detail each of any such proposals, and shall call a special
meeting of the members for consideration thereof and action thereon, which meeting shall be held

not less than ten (10) nor more than thirty (30) days after giving the Notice thereof to the members;
provided that consideration and action by the members may be given at the next annual meeting if the
Board so determines and if such annual meeting is held not less than ten (10) nor more than thirty
(30) days after the giving of notice of such meeting.

Any fifty (50) or more members, by so petitioning the Board not less than thirty (30) days prior to the
date of such special or annual meeting, may cause the Cooperative, with the cost to be borne by the
Cooperative, to mail to all members any opposing or alternative positions which they may have to the
proposals that have been submitted or any recommendations that the Board has made.

The provisions of (1), (2), (3) and (4) above shall not apply to a sale, lease, lease-sale, exchange, transfer or
other disposition to one or more telephone cooperatives if the substantive or actual legal effect thereof is to merge or
consolidate with such other one or more telephone cooperatives.
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SECTION 2. Dissolution. The Cooperative may be dissolved by filing, as hereinafter provided, a certificate which
shall be entitled and endorsed “Certificate of Dissolution of Polar Communications Mutual Aid Corporation” and shall
state:

m Name of the Cooperative, and if such Cooperative is a corporation resulting from a consolidation has
herein provided, the names of all the original corporations or cooperatives.
(2) The date of filing of Certificate of Incorporation, and if such Cooperative is a Cooperative resulting from

a consolidation as herein provided, the dates on which the Certificates of Incorporation of the original
corporations were filed.

(3) That the Cooperative elects to dissolve.

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

Such Certificate shall be subscribed and acknowledged in the same manner as an original Certificate of
Incorporation by the president or a vice president, and the secretary or an assistant secretary, who shall make and
annex an affidavit, stating that they have been authorized to execute and file such certificate by the votes cast in person
of at least two-thirds (2/3) of its total membership voting without proxies and that the dissolution has been authorized
by at least seventy-five percent (75%) of the holders of the indebtedness of the Cooperative.

A Certificate of Dissolution and a certified copy or copies thereof shall be filed in the same place as the original
Certificate of Incorporation and thereupon the Cooperative shall be deemed to be dissolved.

Such Cooperative shall continue for the purpose of paying, satisfying and discharging any existing liabilities or
obligations and collecting or liquidating its assets, and doing all other acts required to adjust and wind up its business
and affairs, and may sue and be sued in its corporate name.

SECTION 3. Distribution of Surplus Assets On Dissolution. Any assets remaining after all debts and liabilities of the
Cooperative shall have been paid and all capital furnished through receipt for services has been retired as provided in
these By Laws, all the remaining property and assets of the Cooperative shall be distributed among the members and
former members in the proportion which the aggregate receipt for services of each member and former member bears
to the total receipt for services of all such members; provided, however, that, if in the judgment of the Board the amount
of such surplus is too small to justify the expense of making such distribution, the Board may, in lieu thereof, donate or
provide for the donation of, such surplus to one or more non-profit, charitable or educational organizations that are
exempt from federal income taxation.

ARTICLE X
SEAL

The Corporate Seal of the Cooperative shall be in the form of a circle and shall have inscribed thereon the
names of the Cooperative and the words “Corporate Seal (Name of the State)”.

ARTICLE XI
FINANCIAL TRANSACTIONS

SECTION 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 instrument in the name and on behalf of
the Cooperative, and such authority may be general or confined to specific instances.

SECTION 2. Checks, Drafts, 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 the Cooperative shall be signed by such officer or officers,
agent or agents, employee or employees of the Cooperative, and in such manner as shall from time to time be
determined by resolution of the Board.
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SECTION 3. Deposits. All funds of the Cooperative shall be deposited from time to time to the credit of the
Cooperative in such bank or banks as the Board may select.

SECTION 4. Change in Rates. Written notice shall be given to the Administrator of RUS 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
the Cooperative for communications service becomes effective.

SECTION b. Fiscal Year. The fiscal year of the Cooperative shall begin on the first day of January of each year and
shall end on the thirty-first day of December of the same year.

SECTION 6. Indebtedness. The Board of Directors shall have full power to incur liabilities, borrow money, and
increase the indebtedness of the Cooperative in accordance with general law.

SECTION 7. Indemnity. The Cooperative, to the full extent permitted by law, shall indemnify any director, officer,
employee, or agent of the Cooperative against his or her expenses, including attorney’s fees, and for judgments, fines
and amounts paid in settlement, actually and reasonably incurred by him or her in connection with any proceeding
which includes such director, officer, employee or agent of the Cooperative by reason of his or her being or having been
such director, officer, employee or agent.

ARTICLE Xl
MISCELLANEOUS

SECTION 1. Membership in Other Organizations. The Cooperative 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
the Cooperative may upon the authorization of the Board, purchase stock in or become a member of any corporation
or organization for the purpose of engaging in or furthering the cause of area-wide communications service, or with
the approval of the Administrator of RUS, of any other corporation for the purpose of acquiring communications
facilities or assuring more adequate communications service to its member. The Directors shall also have full power
and authority to become a member or invest funds in other business entities doing business within its trade area that
will either further the purposes of the Cooperative or contribute to the economic development of the trade area of the
Cooperative.

SECTION 2. Waiver of Notice. Any member or director 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 grounds that the meeting has not been lawfully
called or convened.

SECTION 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 the Cooperative.

SECTION 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 RUS 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 the Cooperative 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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ARTICLE XillI
AMENDMENTS

These By-Laws may be altered, amended, or repealed by the affirmative vote of not less than two-thirds (2/3) of
the Board of Directors at any regular or special meeting.

Provided further, that the By-Laws may be altered, amended, or repealed by an affirmative vote of a majority
of the members at the annual meeting or at any other regular or special meeting of the members, provided that the
members voting must be sufficient in number to constitute a quorum.

Any By-Law altered, amended, or repealed by the Board of Directors shall be reported at the next regular
member meeting, at this time the members may amend, alter, or repeal such reported By-Law without notice as
otherwise required by these By-Laws.

It is further provided that no By-Law may be altered, amended, or repealed by either the members or the
Board of Directors unless the notice of the member or board meeting, as the case may be, at which such alteration,
amendment, or repeal shall be acted upon shall have contained a copy of the proposed alteration, amendment, or
repeal or an accurate summary explanation thereof.
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