BYLAWS OF THE
NELSON COUNTY BROADBAND AUTHORITY
A VIRGINIA NONSTOCK CORPORATION

ARTICLE ]
QFFICES

The principal office of the Nelson County Broadband Authority (the “Authority”) will be located
at the office of the County Administrator, Nelson County, 84 Courthouse Square, Lovingston,
Virginia 22949. The authority may have such other offices as the Authority Board (the
“Authority Board”) may determine from time to time.

ARTICLE 2
AUTHORITY BOARD

The Authority Board will have five (5) members.

The initial members of the Authority Board shall be the members of the Board of
Supervisors, whose terms of office shall be concurrent. The terms of office of the
initial members will begin on the date the Certificate of Incorporation or Charter is
issued by the State Corporation Commission and will continue for one (1) year.

Henceforth, The Authority shall be comprised of five (5) members appointed by the Board of
Supervisors and there shall be one (1) appointee from each election district. Each succeeding
member appointed by the Board of Supervisors, shall serve from July 1 until four (4) years
hence on June 30 when their term shall expire. Any person appointed to fill a vacancy shall
serve the unexpired term of the member being replaced. Board members shall continue to sit
beyond the expiration of their term until such time as their successor may be appointed;
however, the successor's term shall not be extended by such delay.

ARTICLE 3
GENERAL POWERS AND MEETINGS

3.1 GENERAL POWERS. The affairs of the Authority will be managed by the Authority
Board, who will conduct its business in public meetings as provided by state law, the
Authority’s Articles of the Incorporation, and these Bylaws.

32  REGULAR MEETINGS. At the Authority Board’s first meeting, it will establish a time,
place and location of its meetings. The members of the Authority Board may provide, by
motion and recorded vote, the time and place for holding additional regular meetings.
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Additional regular meetings will be held at the principal office of the Authority or at such
other place as may be designated by the Authority Board.

SPECIAL MEETINGS. Special meetings of the Authority Board may be called by or at
the request of the Chairman or any two (2) members and will be held at the principal
office of the Authority or at such other place as the members may determine.

NOTICE OF SPECIAL MEETINGS. All notices for special meetings shall be in accord
with the provisions of the Virginia Freedom of Information Act (“VFOIA™) at such time,
as well as any other applicable state law.

QUORUM. A majority of the members of the Authority Board will constitute a quorum
for the transaction of business at any meeting of the Authority Board, but if less than a
majority of the members are present at any meeting, then a majority of the members
present may adjourn the meeting from time to time without further notice.

BOARD DECISIONS. An act of majority of the members of the Authority Board
present at a meeting in which a quorum is present will be an act of the Authority, unless
the act of a greater number is required by law or by these Bylaws.

COMPENSATION. Members of the Authority Board as such will not receive any stated
salaries for their services, but will receive such compensation as may be fixed from time
to time by resolution of the Board of Supervisors and will be reimbursed for any actual
expenses necessarily incurred in the performance of their duties. Nothing in these
Bylaws will be construed to preclude any member of the Authority Board from serving
the Authority in any other capacity and receiving compensation for serving in that
capacity, unless the service and compensation violates the law.

VACANCIES. No vacancy in the membership of the Authority Board will impair the
right of a quorum to exercise all the rights and perform all the duties of the Authority. If
a vacancy on the Authority Board occurs by reason of the death, disqualification or
resignation of a board member, then the Nelson County Board of Supervisors will
appoint a successor to fill the unexpired term.

ABSENCES. If an Authority Board member should miss three consecutive Board
meetings, or five such meetings at any time in a calendar year, then he shall have been
deemed to have resigned and the seat shall be vacant until filled by the Board of
Supetrvisors.

MEETINGS OF AUTHORITY BOARD AND COMMITTEES. The Authority Board
and all committees of the Authority Board are subject to the requirement of the VFOIA.
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ARTICLE 4
OFFICERS

OFFICERS. The officers of the Authority are a Chairman, a Vice Chairman, a Secretary,
a Treasurer, and such other officers as may be elected in accordance with this Article 4.
No two (2) or more offices may be held by the same person, except the offices of
Secretary and Treasurer. Neither the Secretary nor Treasurer need be members of the
Authority Board.

ELECTION AND TERM OF OFFICE. The officers of the Authority shall be elected
annually by the Authority Board at its annual meeting. If the election of officers is not
held at the annual meeting, then the election will be held as soon thereafter as is
convenient, New officer positions may be created and filled by the Authority Board by
amendment to these Bylaws. Each officer will hold office until his successor has been
duly elected and qualifies, even if such term of office extends beyond the date of the
annual meeting.

REMOVAL. Any officer elected or appointed by the Authority Board may be removed
by the Authority Board whenever in its judgment the best interests of the Authority
would be served thereby.

VACANCIES. The Authority Board may fill a vacancy in any office because of death,

resignation, removal, disqualifications, or otherwise for the unexpired portion of the term.

POWERS AND DUTIES OF OFFICERS.

(A)  Chairman. The Chairman of the Authority will preside at all meetings of the
Authority Board at which he is present. The Chairman also will discharge such
other duties as the Authority Board may direct. The Chairman will sign or
countersign all instruments that require his signature and will make such reports
and perform such other duties incident to his office as required of him by the
Authority. Subject to such limitations as the Authority Board may propose, and
subject further to the exception of signing or countersigning all instruments that
require the Chairman’s signature, the duties of the Chairman may be discharged
by employees of the Authority except for presiding at meetings of the Authority
Board.

(B)  Vice Chairman. In the absence or disability of the Chairman, the Vice Chairman
will exercise all of the Chairman’s responsibilities and functions.

(C)  Secretary. The Secretary will (i) maintain custody of the corporate seal and
books, (ii) issue notices of all meetings of the Authority Board, and (iii) keep the
minutes of all meetings of the Authority Board. The Secretary also will keep
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proper records of the contracts, deeds, records, publications, and property
belonging to the Authority, including the Articles of Incorporation, Charter,
Bylaws, and amendments to those documents. The Secretary will sign or
countersign to attest to any instruments that so require his signature. The
Secretary will make such reports as the Authority Board may require. The
Secretary will discharge such limitations as the Authority Board may propose.
The duties of the Secretary may be discharged, with the exception of signing or
countersigning any instruments, by employees of the Authority acting under his
supervision and direction.

(D)  Treasurer. The Treasurer will have the custody of alt monies, funds, securities,
contracts, mortgages, deeds of trust, leases and deeds of the Authority. He also
will keep proper books of account, which books, at all times, will be open to
inspection by each member of the Authority Board. The Treasurer will keep
proper records of all appropriations and authorizations of expenditures and will
maintain itemized and classified accounts of expenditures and pledges made. The
Treasurer will deposit the monies and securities of the Authority in such
depositories and on such terms as the Authority Board may direct, and as directed
by Virginia law, and when so deposited, the Treasurer will not be personally
responsible for the safe keeping of the monies and securities.

ARTICLE 5
COMMITTEES

COMMITTEES OF AUTHORITY BOARD. The Authority Board, by a majority vote of
the members in office, may designate one (1) or more committees each of which will
consist of two (2) or more members of the Authority Board.

MEMBERSHIP OF COMMITTEES. The Chairman will appoint the members of the
committees of the Authority Board. The Chairman or the Authority Board, as the case
may be, will instruct a committee in its duties.

ARTICLE 6
CONTRACTS, CHECKS, DEPOSITS AND FUNDS

CONTRACTS. The Authority Board may authorize the Chairman or someone acting in
his place or stead, to enter into any contract or execute and deliver any instrument in the
name and on behalf of the Authority which is proper and legal for the Authority to enter
into, and the authorization may be general or may be confined to specific instances.

CHECKS, DRAFTS OR ORDERS. All checks for the payment of money issued in
Authority’s name will be signed by both the Chairman and the Treasurer. Any notes or
other evidences of indebtedness will be signed by the Chairman and attested by the




Secretary, as directed by the Authority Board. Nothing in these Bylaws will prevent
Authority Board from adopting a resolution or resolutions permitting the disbursal of
funds by other officers or members of the Authority Board or requiring that any funds so
disbursed by any approved officer or member of the Authority Board be counter-signed
by another officer or member of the Authority Board.

6.3  DEPOSITS. All funds of the Authority must be deposited from time to time to the credit
of the Authority in a bank that is insured by the Federal Deposit Insurance Corporation.

6.4  GIFTS. The Authority may accept any contribution, gift, bequest, or devise for any
purpose of the Authority, unless conditions placed on the contribution, gift, bequest or
devise, if any, are contrary to law.

ARTICLE 7
BOOKS AND RECORDS

The Authority’s books and records will be audited annually either by the Board of Supervisors or
by an independent auditor hired by the Authority. A copy of the annual audit of the Authority’s
books and records will be made available to each member of the Authority Board immediately
after the audit’s conclusion. A copy of the annual audit will be forwarded in the same manner to
the County Administrator and forwarded to the Board of Supervisors.

ARTICLE 8
RULES OF ORDER

The Authority will use Roberts’s Rules of Order as a procedural guideline for conducting all
business.

ARTICLE 9
AMENDMENT OF BYLAWS

These Bylaws may be altered, amended, or repealed and new Bylaws may be adopted by a
majority of the members of the Authority Board present in any regular or special meeting at
which a quorum is present.

Adopted this 14th day of December, 2010, by the Nelson County Broadband Authority.
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