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ARTICLE | - NAME, ORGANI ZATI ON, PURPOSES AND LOCATI ON

SEC. 1.1 NAME, ORGAN ZATI ON, AND PURPCSES. The nane of
t he body corporate by and for which these byl aws are adopted
is Rural Tel ephone Bank (hereinafter called the "Bank"). It
is an agency and instrunentality of the United States,
established by the Act of May 7, 1971, 85 Stat. 29, 7 U S. C
931-950(b), (hereinafter called the "Act"), for the general
pur poses of obtaining an adequate supply of suppl enent al
funds to the extent feasible fromnon-Federal sources, to
utilize said funds in the making of | oans pursuant to the
Act, and to conduct its operations to the extent practicable
on a sel f-sustaining basis.

SEC. 1.2 LOCATION OF OFFI CES. The Bank shall have an
office in the District of Colunbia, and additional offices
at such other places as the Governor, with the concurrence
of the Board of Directors of the Bank (hereinafter called
the "Board"), may fromtime to tinme designate.

ARTI CLE Il - CAPI TAL STOCK AND SPECI AL FUND EQUI VALENTS



SEC. 2.1 CLASSES OF STOCK. The capital stock of the
Bank shall consist of three classes, to wit, Class A Jd ass
B, and Cl ass C.

SEC. 2.2 RIGHTS, PONERS, PRIVILEGES AND PREFERENCES OF
EACH CLASS OF STOCK. (a) C ass A stock shall have a par
val ue of one dollar ($1.00) per share and shall be issued
only at par and only to the Adm nistrator of the Rural
Utilities Service (hereinafter called the "Admi nistrator")
on behalf of the United States for capital furnished to the
Bank by the United States as provided in section 406(a) of
the Act, and shall be non-voting stock. Such stock shall be
entitled to a cunulative return, payable fromthe Bank's
income, at the rate of two per centum (2% per annum Such
stock shall be redeened and retired in such anmounts and at
such tinmes as provided in section 406(c) of the Act. Upon
di ssolution or liquidation of the Bank, C ass A stock shal
be retired at par before any paynment is nade to hol ders of
Class B or COass C stock, and the holder of Cass A stock
shall be entitled to share pro rata with the hol ders of
Class B stock then outstanding in the surpluses and
contingency reserves renaining after the paynent of all the
Bank's liabilities and after retirenent of all classes of
stock at par as provided in section 411 of the Act. Cass A
stock shall not be transferable.

(b) O ass B stock shall have a par value of one dollar
($1.00) per share, shall be issued only at par, shall be
hel d only by the recipients of | oans made under section 408
of the Act, and shall be voting stock. No dividends shall be
payabl e on Cl ass B stock, but the holders thereof shall be
entitled to patronage refunds in Cass B stock as
herei nafter provided. Prior to dissolution or Iiquidation of
t he Bank, Class B stock may be redeened and retired only
after all shares of Cass A stock shall have been redeened
and retired: Provided, however, That the Board nay, under



rul es of general application adopted by it and upon
agreenment with the stockhol der, provide for (1) the
conversion of Class B stock into Cass C stock upon paynent
of all ampbunts owed by a holder of Cass B stock to the Bank
and upon surrender of sufficient shares of C ass B stock,
suppl enented by cash if necessary, to equal the par val ue of
each share of Cass C stock to be issued inasnuch as
fractional shares of Cass C stock shall not be issued; and
(2) for the conversion of a portion of the O ass B stock,
recei ved by a stockhol der as a patronage refund or purchased
by the borrower, into Cass C stock before the principal of
t he stockhol der's | oans fromthe Bank has been fully repaid.
Upon dissolution or |iquidation of the Bank, hol ders of
Class B stock shall be entitled to share pro rata with the
hol der of Class A stock then outstanding in the surpluses
and contingency reserves remaining after the paynent of al
of the Bank's liabilities and after retirement of all
cl asses of stock at par as provided in section 411 of the
Act. C ass B stock shall not be transferable, either
absolutely or by way of collateral, except in connection
with the assunption by the transferee, wth the approval of
the Governor, of all or part of the transferor's | oan from
t he Bank.

(c) dass C stock shall have a par val ue of one
t housand dol l ars ($1, 000) per share, shall be issued only at
par, shall be held only by borrowers or by corporations and
public bodies eligible to borrow under section 408 of the
Act, or by organizations controlled by such borrowers,
corporations and public bodies, and shall be voting stock.
A corporation or public body is considered eligible to
borrowif it is engaged in activities that the Bank
determ nes could be financed under section 408 of the Act.
An organi zation is considered controlled if (1) a magjority
of the voting stock or other controlling authority in the
organi zation is held by borrowers or by corporations and
public bodies eligible to borrow under section 408 of the



Act and (2) such borrowers, corporations, and public bodies
are not prevented by any agreenent or other restriction from
exerci sing such controlling authority as they nmay desire.

(d) At such tinmes and in such anobunts as the Board may
desi gnate, dividends may be declared and paid to hol ders of
Class C stock, but only fromincone of the Bank. Until al
Class A stock is retired, the annual rate of any such
di vidend shall not exceed the current average rate payable
on the bonds, debentures, notes and ot her evidences of
i ndebt edness i ssued by the Bank (hereinafter collectively
call ed "tel ephone debentures”). No dividend on Class C stock
shall be paid at any tinme when any portion of the cunul ative
2 percent return on C ass A stock required by section 406(c)
of the Act remains unpaid. Prior to dissolution or
liquidation of the Bank, C ass C stock may be redeened and
retired only after all shares of Class A stock shall have
been redeened and retired. Upon dissolution or |iquidation
of the Bank, holders of Class C stock shall be entitled to
retirement of their stock at par after paynent of all
liabilities of the Bank and after retirenent of all Cass A
and Cl ass B stock at par, but shall not be entitled to share
in any remai ning surpluses or contingency reserves, as
provided in section 411 of the Act. Cass C stock shall not
be transferable, absolutely or by way of collateral, except
to a borrower, or a corporation or public body eligible to
borrow under section 408 of the Act, or an organi zation
controlled by such borrowers, corporations, or public
bodi es.

(e) No holder of Cass B or Cass C stock shall be
entitled to nore than one vote, regardl ess of the nunber and
class or classes of shares held, nor shall Cass B and C ass
C stockhol ders, regardl ess of their nunber, which are owned
or controlled by the sane person, group of persons, firm
associ ation, or corporation be entitled to nore than one
vot e.



SEC. 2.3 SHARE CERTI FI CATES. (a) The Bank shall issue
certificates evidencing the purchase of shares of stock of
t he Bank but only upon paynent in full of the par val ue
t hereof . The Bank shall al so issue certificates evidencing
di stribution of patronage refunds as hereinafter provided.
The certificates for Cass A stock shall be in such form
satisfactory to the Adm nistrator, as may be prescribed by
the Board fromtine to time. Certificates for Cass B and
Class C stock shall be in such formas the Board may from
time to tine prescribe. The certificates shall be signed by
the Governor and attested by the Secretary of the Bank. No
certificate shall be valid unless it is signed as herein
provi ded. The Bank shall act as its own transfer agent or
regi strar.

(b) Al certificates of each class shall be
consecutively nunbered. The nane of the entity owning the
shares represented thereby, with the nunber of such shares
and the date of issue, shall be entered on the Bank's books.
Al'l certificates surrendered to the Bank for transfer or
conversion shall be cancel ed, and no new certificate shal
be issued until the forner certificate for a |like nunber of
shares shall have been surrendered and cancel ed, except that
in the case of a lost, destroyed or nutilated certificate, a
new one may be issued therefor upon such terns and i ndemity
to the Bank as the Board may prescri be.

(c) Notwi t hstandi ng other provisions in these byl aws,
however, the Board may authorize the use of book entry
system for stock and issue certificates only on the specific
request of the stockhol der.

(d) The Board may al so, notw t hstandi ng ot her byl aw
provi sions, restrict the issuance of a certificate for
shares associated with a specific loan until the end of each
fiscal year.

SEC. 2.4 TRANSFER OF SHARES. Shares in the capital
stock of the Bank shall be transferred only on the books of



t he Bank by authorization fromthe hol der thereof or by the
hol der’ s | egal representative upon proof of the |egal
representative’s authority filed with the Secretary of the
Bank, and on surrender for cancellation of such shares. The
entity in whose name shares stand on the books of the Bank
shal | be deenmed to be the owner thereof for all purposes.

SEC. 2.5 DATE FOR DETERM NATI ON OF STOCKHOLDERS'
RI GATS. The Board may fix a date, not exceeding four (4)
nmont hs precedi ng the date of any neeting of stockhol ders or
any election of Directors, any dividend paynent date or any
date for the determ nation or allotnment of rights, as a
record date for the determ nation of stockholders entitled
to notice of and to vote at such nmeeting or in such
el ection, or entitled to receive such dividend or rights as
t he case may be.

SEC. 2.6 SPECI AL FUND EQUI VALENTS. The anpunts to be
paid by any entity into the special fund provided for in
section 406(f) of the Act and the rights, powers, privileges
and preferences in respect of dividends, patronage refunds,
voting rights, transfer of interest, retirenent of special
fund equi val ent and |iquidation or dissolution of the Bank
accruing to an entity making such a paynent, shall, to the
extent permtted under the laws of the jurisdiction in which
such entity is organi zed, be determned as if such entity
had purchased stock in the Bank for such paynent. The Bank
shall issue to such entity witten evidence, in such form as
the Board nmay fromtine to time prescribe, of the paynent
made by such entity into the Bank's special fund established
pursuant to said section 406(f) of the Act. Such writing
shall conply, in respect of its execution, nunbering and the
surrender of such witing and the issuance of share
certificates or other evidence of paynment into the special
fund in lieu of the surrendered evidence, with the
provi sions of section 2.3 above. Evidences of paynent into



said special fund shall be transferred in the manner
provided in section 2.4 above for the transfer of shares of
stock. The provisions of section 2.5 above shall al so be
applicable in respect of such evidences of paynent. Each
reference in these bylaws to capital stock or to Class B or
Class C stock and to stockhol ders shall, subject to the
first sentence of this section 2.6 be deened to include

evi dences, or holders of evidences, of paynment into the
special fund in lieu of purchase of the class of stock to
whi ch reference is nmade.

SEC. 2.7 COVONLY OMED OR CONTROLLED STOCKHOLDERS
Each reference in these bylaws to the voting rights of
st ockhol ders, shall, in respect of stockhol ders which are
owned or controlled by the sane person, group of persons,
firm association, or corporation (7 U S.C 946(b)) be
deened to nean that the right is vested and is to be
exercised as if all such stockhol ders owned or controlled by
t he sane person, group of persons, firm association or
corporation were one stockhol der.

SEC. 2.8 CLASSI FI CATI ON OF STOCKHOLDERS. At | east one
nmont h before any neeting of stockhol ders or any el ection of
Directors, the Governor shall prepare a list of al
stockhol ders, classified on the books of the Rural Uilities
Service as either cooperative-type or commerci al -type
entities and organi zations, which are entitled to vote,

i ndi cating thereon those which are required to share their
vote with other comonly owned or controlled stockholders in
a designated affiliated group. A copy of the list shall be
avai l abl e for inspection and copying at the offices of the
Rural Tel ephone Bank and the Rural Utilities Service in
Washi ngton, D.C.

ARTICLE I'll - MEETINGS OF STOCKHOLDERS



SEC. 3.1 REGULAR MEETING A regular neeting of the
stockhol ders shall be held each odd-nunbered year after 1995
on such day and as such place and tine as nmay be sel ected by
the Board, for the purpose of (a) hearing reports from
of ficers of the Bank, and (b) acting upon such other matters
as may properly be brought before the neeting.

SEC. 3.2 SPECI AL MEETI NGS. Speci al neetings of the
stockhol ders may be called by the Chairperson of the Board,
by resolution of the Board, upon a witten request signed by
seven (7) nenbers of the Board, or by not less than fifty
(50) stockhol ders, subject to section 2.7. It shall be the
duty of the Secretary to pronptly cause notice of such
neeting to be given as hereinafter provided. Speci al
neeti ngs nay be held at any place designated by the person
or persons calling the neeting.

SEC. 3.3 NOTICE. Witten or printed notice stating the
pl ace, day and hour of the neeting, and the purpose or
pur poses for which the neeting is called, shall be delivered
not |less than ten (10) days nor nore than forty (40) days
before the date of the neeting, either personally or by
mail, by or at the direction of the Secretary, or upon
default by the Secretary, by the entities calling the
nmeeting, to each stockhol der and published in the Federal
Regi ster. If mailed, such notice shall be deened to be
del i vered when deposited in the United States nail,
addressed to the stockholder's address as it appears on the
records of the Bank with postage thereon prepaid. The
failure of any stockholder to receive notice of a neeting of
stockhol ders shall not invalidate any action which may be
taken by the stockhol ders at any such neeting.

SEC. 3.4 QUORUM The quorum for a neeting of the
st ockhol ders shall consist of one hundred (100) stockhol ders
present in person or by proxy. Al nmenbers of a comonly



owned or controlled affiliated group as set forth in section
2.7 shall be considered as one stockhol der for quorum as
wel | as voting purposes. If less than a quorumis present at
any neeting, a majority of those present in person or by
proxy may adjourn the neeting fromtine to tinme w thout
further notice. Stockhol ders present at a duly organi zed
meeting may continue to transact business until adjournnment,
notw t hstandi ng the w thdrawal of enough stockhol ders to

| eave |l ess than a quorum A stockhol der shall be considered
as being present in person or by proxy if the individual
designated as its voting representative pursuant to section
3.7(a), is present.

SEC. 3.5 VOII NG Each stockhol der entitled to vote
shall be entitled to only one vote upon each matter
submtted to a vote at a neeting of stockhol ders. Al
guestions submtted to a vote of stockhol ders shall be
decided by a vote of a majority of the stockhol ders voting
t hereon present in person or by proxy.

SEC. 3.6 PROXIES. (a) Subject to sections 2.7 and
3.7(a), at all neetings of stockholders, a stockhol der may
vote by proxy executed in witing by the stockhol der. Such
proxy shall be filed with the Secretary before or at the
time of the neeting. No proxy shall be voted at any neeting
of stockholders unless it shall designate the particul ar
neeting at which it is to be voted, and no proxy shall be
voted at any neeting other than the one so designated or any
adj our nment of such neeting. Any stockhol der which has
granted a proxy nmay vote in person through the individual
designated as its voting representative pursuant to section
3.7(a) and such vote shall revoke the proxy theretofore
given and shall have the sane effect as if the proxy shal
not have been executed. A proxy may only be voted by a
voting representative of another stockholder in the sane
segnent of the industry as the grantor of the proxy. Public
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bodi es, for the purpose of these bylaws, shall be considered
part of the cooperative segnent.

(b) Proxy voting is prohibited in the election of
Di rectors.

SEC. 3.7 VOII NG OF SHARES BY CERTAI N HOLDERS. (a)
Shares standing in the nane of a corporation, public body,
or other organi zation may be voted by the director, manager,
or other enployee of the stockhol der authorized by the chief
executive officer, president, or vice president of such
organi zation to be its voting representative or by the
hol der of a proxy as set forth in section 3.6.

(b) Shares standing in the nane of a receiver may be
voted by such receiver, and shares held by or under the
control of a receiver may be voted by the receiver wthout
the transfer thereof into the receiver’s nane if authority
so to do be contained in an appropriate order of the court
by whi ch such receiver was appoi nt ed.

(c) A stockhol der whose shares are pl edged shall be
entitled to vote such shares until the shares have been
transferred into the nane of the pledgee, and thereafter the
pl edgee shall be entitled to vote the shares so transferred.

ARTI CLE IV - DI RECTORS

SEC. 4.1 PONERS. Except to the extent otherw se
required by law or by these bylaws, the nanagenent of the
Bank shall be vested in the Board.

SEC. 4.2 NUMBER. Until ownership, control and operation
of the Bank has been converted pursuant to section 410(a) of
the Act, the Board shall consist of seven nenbers designated
by the President of the United States (five of whom shall be
of ficers or enployees of the United States Departnent of
Agriculture but not RUS, and two of whom shall be fromthe
general public and not officers or enployees of the United
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States) and six additional nenbers el ected by the hol ders of
Class B and O ass C stock.

SEC. 4.3 ELECTION. (a) Six nmenbers of the Board shal
be el ected by holders of Cass B and O ass C stock, voting
noncunul atively as follows: (1) three by a plurality vote of
stockhol ders voting in the cooperative segnment of the
i ndustry, from anong the directors, managers, and ot her
enpl oyees of cooperative-type entities and organi zati ons
controlled by themholding Cass B or Class C stock, and (2)
three by a plurality vote of stockhol ders voting in the
commerci al segnent of the industry, fromanong the
di rectors, managers, and other enpl oyees of comercial -type
entities and organi zations controlled by them holding C ass
B or Class C stock. Ballots cast for the election of the
Directors as established in section 405(b)(2) and (3) of the
Act shall be cast biennially and counted on such day in
Novenber of each even-nunbered year as the Board may sel ect.

(b) Stockhol ders wishing to cast a secret ballot may
vote by mail .

(c) Each el ection under paragraph (a)(1) or (a)(2) of
this section shall not be considered valid unless a majority
of the stockholders eligible to vote in the el ection have
voted in the el ection.

(d) Upon a determ nation by the Assistant Secretary
that ballots were received fromless than a majority of
eligible voters in one or both of the two segnents of the
i ndustry, the Chairperson shall call a special neeting of
the Board to determ ne the procedures to be followed for a
new el ection for the segnment or segnents invol ved.

(e) In the event of a tie vote, the Chairperson shal
call a special neeting of the Board to determ ne the
procedures to be followed to break a tie vote.

SEC. 4.4 NOM NATI ONS AND TENURE. (a) At least three (3)
mont hs before the tabulation of ballots for the el ecti on of



12

Directors, the Secretary shall send a formto each hol der of
Class B or Class C stock which nmay be used to nom nate not
nore than three eligible individuals as defined in section
4.3(a) above. Any formnominating Directors received by the
Assi stant Secretary of the Rural Tel ephone Bank within the
time limt established by the Board shall be tabul ated by
tellers nom nated by the Governor and approved by the Board.

(b) Al eligible individuals receiving at |east ten
(10) nom nations by cooperative-type stockhol ders shall be
entered on the official ballot as candidates for the three
positions on the Board allocated to the cooperative segnent
of the industry. Al eligible individuals receiving at |east
ten (10) nom nations by comrercial -type stockhol ders shal
be entered on the official ballot as candidates for the
three positions on the Board allocated to the comrerci al
segnent of the industry. The only nom nees eligible for
inclusion on the official ballot as candi dates are those
certified by the Secretary as having been nom nated in
accordance with the provisions in this subsection and
section 4. 3(a) above, however, wite-in candi dates are
permtted on the official ballot which will contain bl ank
spaces for witing in the nanes of three additional
candi dat es.

(c) The Secretary shall be responsible for mailing, at
| east three (3) weeks before the date for tabul ation of
ball ots, a statenent of the nunber of Board nenbers to be
el ected by the stockhol ders in each segnent of the industry,
a bi ographi cal sketch of each candidate for the Board, and
the official ballot to be used by the stockhol der. Each
bal |l ot shall show the nanme and the position of each
candidate in the candidate's stockhol der's organi zati on.

(d) The authorized voting representative of each
st ockhol der shall vote by mail ballot and shall be entitled
to cast one vote for one candidate for each position for
whi ch that stockholder is eligible to vote. The authorized
voting representative may be a director, manager, or other
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enpl oyee of the stockhol der authorized by the chief
executive officer, president, or vice president of such
organi zation. Any mail ballot received by the Assistant
Secretary of the Bank by close of business on the day before
the day the ballots are to be counted shall be tabul ated by
tellers nom nated by the Governor and approved by the Board.
The Assistant Secretary shall deliver the ballots to the
head teller to be tabulated. A ballot sent by tel ephone
facsimle and received by the Assistant Secretary of the
Bank shall be considered to be a mail ballot.

(e) Directors shall be elected for two (2) years but
they shall serve after expiration of the termof office of
such nmenber until the successor for such nenber has taken
of fice. Upon the establishnment of the fact that a Director,
at the time of the Director’s election, did not, or has
since ceased to, have the qualifications required by these
byl aws or the Act, the Board shall renove such Director from
of fice.

(f) Any nomnating formor official ballot placed in
the mail by the Bank in Washington, D.C., addressed with the
address appearing in the official records of the Bank and
wi th postage fully paid, shall be considered properly mailed
in satisfaction of the requirenents of these byl aws.

SEC. 4.5 VACANCI ES. Any vacancy occurring on the Board
shall be filled by the affirmative vote of the renaining
Board nmenbers for the unexpired portion of the term
Provi ded, however, That the person selected by the Board to
fill a vacancy shall be chosen from anong the sane group
(cooperative-type or comrercial -type) of individuals that
el ected the nenber’s predecessor to the Board; And provided,
further, That the Board shall have no power to choose a
successor to a Director appointed by the President of the
United States.
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SEC. 4.6 COVPENSATI ON. Board nenbers designated from
t he general public, pursuant to section 405(b)(1)(B) of the
Act, or elected pursuant to section 405(b)(2) or (3) of the
Act, shall receive one hundred dollars ($100) per day for
each day or part thereof, not to exceed fifty days per year,
spent in the performance of official duties for the Bank,
and shall be reinbursed by the Bank for travel and other
expenses in such manner and subject to such limtations as
the Board nay prescribe. Directors who are officers or
enpl oyees of the Departnent of Agriculture shall serve as
directors wi thout additional conpensation. No close relative
of a Board nenber shall receive conpensation for serving the
Bank unl ess the rel ationship shall have been fully discl osed
to the Board prior to the relative' s enploynent and the
Board shall have determined that the relative s enpl oynent
wi |l be beneficial to the Bank.

SEC. 4.7 BOARD COW TTEES. The Board may, fromtinme to
time, provide for such commttees as it deens desirable. The
resol ution establishing the commttee shall prescribe the
nanme and functions of the conmttee, and shall nane the
Director or Directors who shall constitute it and the
Chai rperson thereof. A majority of the nmenbers of any such
committee shall constitute a quorum Vacancies on any such
committee shall be filled by appointnent by the Board. The
committee shall keep a record of its proceedi ngs and shal
report to the Board as and when required by it.

ARTI CLE V - MEETI NGS OF BOARD

SEC. 5.1 REGULAR MEETI NGS. A regular neeting of the
Board shall be held quarterly on ten (10) days notice at
such tinmes and pl aces as designated by resolution of the
Board. In an election year, one such neeting shall be held
no nore than 45 days after the date of the election of
Di rectors.



15

SEC. 5.2 SPECI AL MEETI NGS. (a) Special neetings of the
Board may be called by the Chairperson or by any three Board
menbers on ten (10) days notice given in accordance with the
regul ati ons and byl aws of the Bank. The person or persons
calling the neeting shall fix the tinme and place for the
hol di ng of the neeting.

(b) Special nmeetings of the Board may be held on | ess
than ten (10) days notice if a majority of the Directors
determ nes by a recorded vote that Bank business requires
that the special neeting be held on I ess than ten (10) days
notice and that no earlier public announcenent of the change
i s possible.

SEC. 5.3 NOTICE. Notice of any neeting shall be given
in witing and delivered in person, by mail, by facsimle,
or by telegram to each Director and published in the
Federal Register. If mailed, such notices shall be deened to
be delivered when deposited in the United States nail
addressed to the Director at the Director’s address as it
appears on the records of the Bank, with postage thereon

prepaid; and if notice is by tel ephone facsinile, such

noti ce shall be deemed to be delivered when transm ssion of
noti ce has been successfully conpleted as shown on the
facsim |l e nmachine’s comuni cation report or conparabl e
docurnent; and if notice is by telegram such notice shall be
deened to be delivered when the telegramis delivered to the
t el egram conpany prepai d.

SEC. 5.4 QJORUM A majority of the menmbers of the Board
shall constitute a quorumfor the transaction of business at
any neeting of the Board; Provided, however, That if |ess
than a majority of the Board nenbers is present at said
meetings, a majority of Board nenbers present may adjourn
the neeting fromtine to tinme; And provided, further, That
the Secretary shall notify any absent Board nenbers of the
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time and place of such adjourned neeting and shall publish
notice thereof in the Federal Register. The act of a
majority of the Board menbers present at a neeting at which
a quorumis present shall be the act of the Board except as
ot herwi se provided in these byl aws.

SEC. 5.5 SUNSHI NE ACT. All neetings of the Board shal
conply with the Governnent in the Sunshine Act (5 U S.C
552b) and the regul ati ons of the Bank inplenenting such Act
(7 CFR 81600.1 et seq.).

ARTI CLE VI - OFFI CERS

SEC. 6.1 NUMBER. The officers of the Board of Directors
shal |l be the Chairperson, Vice Chairperson, Secretary,
Treasurer, and such other officers as may be determ ned by
the Board fromtine to tinme. The offices of Secretary and
Treasurer nay be held by the same person.

SEC. 6.2 ELECTION AND TERM OF OFFI CE. The officers
shall be elected by the Board at the neeting of the Board
hel d pursuant to section 5.1 of these bylaws. If the
el ection of officers shall not be held at such neeting, such
el ection shall be held as conveniently thereafter as may be.
Each officer shall hold office until the first neeting of
the Board follow ng the next succeeding el ection of
Directors or until the officer’s successor shall have been
el ected and shall have qualified. A vacancy in any office
shall be filled by the Board for the unexpired portion of
the term

SEC. 6.3 REMOVAL OF OFFI CERS AND AGENTS. Any officer or
agent el ected or appointed by the Board may be renoved by
t he Board whenever in its judgnent the best interest of the
Bank will be served thereby.
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SEC. 6.4 CHAI RPERSON AND VI CE CHAI RPERSON. The
Chai rperson or, in the Chairperson's absence or inability to
act, the Vice Chairperson shall:

(a) Preside at all neetings of the stockhol ders and of
t he Board; and

(b) Not vote on a matter before the Board whenever the
Chai rperson's vote will cause a tie vote on the matter.

SEC. 6.5 SECRETARY AND ASS| STANT SECRETARY. The
Secretary or, in the Secretary’ s absence or inability to
act, the Assistant Secretary, shall be responsible for:

(a) Keeping the mnutes of all neetings except as
ot herwi se provided in these byl aws;

(b) Seeing that all notices are duly given in
accordance with these bylaws or as required by | aw

(c) Safekeeping of the corporate records and affi xi ng
the seal of the Bank to all documents, the execution of
whi ch on behal f of the Bank under its seal is duly
aut horized in accordance with the provisions of these
byl aws;

(d) Keeping stock records containing nanmes and
addresses of all stockhol ders of the Bank, show ng, anong
ot her things, the nunmber of shares held by each, and the
dat es when they becanme the owners thereof;

(e) Attesting share certificates, and tel ephone
debentures, the issue of which shall have been authorized by
t he Boar d;

(f) Keeping on file at all tines a conplete copy of the
byl aws of the Bank containing all amendnments thereto and, at
t he expense of the Bank, furnishing a copy of the bylaws and
of all anmendnents thereto to every stockhol der; and

(g) I'n general performng all duties incident to the
of fice of Secretary and such other duties as fromtine to
time may be assigned to the Secretary by the Board.
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SEC. 6.6 TREASURER AND ASSI STANT TREASURER. The
Treasurer or, in the Treasurer’s absence or inability to
act, the Assistant Treasurer, shall be responsible for:

(a) Custody of all funds and securities of the Bank;

(b) The receipt of, and the issuance of receipts for,
all noneys due and payable to the Bank and for the deposit
of all such noneys in the name of the Bank in accordance
with the provisions of these byl aws;

(c) Signing all checks, drafts, or other orders for the
paynent of noney; and

(d) I'n general performng all the duties incident to
the office of the Treasurer and such other duties as from
time to tine may be assigned to the Treasurer by the Board.

SEC. 6.7 GOVERNOR The Governor shall be the chief
executive officer of the Bank, and, without limting the
generality of the authority vested in the Governor by | aw,
shal | :

(a) Sign share certificates and tel ephone debentures,
the i ssue of which shall have been authorized by the Board,
and any ot her instrunment or docunent of the Bank;

(b) Establish the positions of Deputy Governor,

Assi stant Governor, Deputy Assistant Governor, Assistant
Secretary, and Assistant Treasurer and recomrend to the
Board for approval those persons to serve in such positions;
and establish such other positions as the Governor shal
deem necessary, and appoint persons to fill such positions;
and

(c) Carry-out policy adopted by the Board of Directors
and adm ni ster the tel ephone programin conpliance with the
| aws enacted by Congress.

SEC. 6.8 BONDS. O ficers, enployees or agents of the
Bank shall be bonded, at the expense of the Bank, if and to
the extent the Governor and the Board shall determ ne.
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SEC. 6.9 REPORTS. The officers of the Bank shal
annual ly submt to the stockholders and to persons with a
| oan or loan commtnent from RUS reports covering the
busi ness of the Bank. The Board shall al so make an annual
report to the Secretary of Agriculture, for transmttal to
t he Congress, on the Adm nistration of Title IV of the Rural
Electrification Act of 1936, as anended, and upon any ot her
matters relating to the effectuation of the policies of said
Title I'V, including recomrendations for |egislation.

ARTI CLE VI'1 - FI NANCI AL TRANSACTI ONS

SEC. 7.1 COUNTERSI GNATURE OF CHECKS, DRAFTS, ETC
Unl ess ot herw se determi ned by the Governor, all checks,
drafts or other orders for the paynent of noney shall be
countersi gned by such person or persons as shall be
desi gnated by the Governor.

SEC. 7.2 DEPCSITS. Al funds except petty cash of the
Bank shall be deposited fromtine to tinme to the credit of
t he Bank in accordance with the provisions of 31 United
States Code 867. If, in accordance with the provisions of
such law, the Bank is pernmitted to choose a depository other
than the Treasurer of the United States, the Governor, with
t he approval of the Board, shall select such other
depository or depositories.

SEC. 7.3 FISCAL YEAR. The fiscal year of the Bank
shal |, through June 30, 1976, commrence on July 1 of each
year and end on June 30 of the follow ng year; and shall,
begi nning on Cctober 1, 1976, comrence on COctober 1 of each
year and end on Septenber 30 of the follow ng year with the
t hree nont hs endi ng on Septenber 30, 1976, being considered
a transition quarter between two fiscal years.

ARTI CLE VIl - PATRONAGE CAPI TAL
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SEC. 8.1 PATRONAGE CAPI TAL ASSI GNABLE. " Patronage
capi tal assignable" shall consist of all revenues of the
Bank for any fiscal year in excess of the anmount thereof
necessary to:

(a) Pay expenses of the Bank, including wthout
limtation, paynents in lieu of property taxes as provided
in section 401(c) of the Act;

(b) Pay interest on tel ephone debentures accruing in
such fiscal year;

(c) Provide reasonabl e all owances for depreciation,
obsol escence and | osses on | oans and interest receivable;

(d) Pay to the holder or holders of Cass A stock an
anount equal to two per centum (2% per annum of the capital
furnished to the Bank for such stock; and

(e) Pay to the holders of Cass C stock dividends at
the rate determ ned by the Board; Provided, however, That no
di vi dends shall be declared on Cass C stock until
arrearages, if any, on paynents to holders of the cumnulative
Cl ass A stock have been paid; And provided, further, That
until all Cass A stock shall have been retired, the Board
shal | not declare any dividends on Cass C stock at an
annual rate in excess of the then current average rate
payabl e on the Bank's tel ephone debent ures.

SEC. 8.2 CALCULATI ON OF PATRONAGE REFUNDS. (a) After
the end of each fiscal year after fiscal year 1987, the
pat ronage capital assignable will be transferred to the
reserve for losses due to interest rate fluctuations. Any
anounts in this reserve then in excess of $10, 000, 000 shal
be transferred fromthe reserve, on the basis of amounts
first transferred to the reserve being those first
transferred therefrom and these anmounts shall be all ocated
as Class B stock to those borrowers holding O ass B stock
during the fiscal year the amounts were earned. The anount
al l ocated to each such holder of Cass B stock for each
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fiscal year shall be cal culated by applying to the anount
for a particular year transferred fromthe reserve pursuant
to the preceding sentence the ratio which the anmount of
interest revenue to the Bank from each such hol der of O ass
B stock in that sane fiscal year bears to the Bank's tota
interest revenue fromall holders of Cass B stock in that
same fiscal year

(b) If, at any tinme after all C ass A stock has been
retired, the Board should determ ne that the Bank's
financial condition will not be inpaired thereby, it my
establish procedures for the retirenment of Cass B stock in
full or in part or its conversion to Cass C stock in
addition to the partial or full conversions authorized in
section 2.2(b) hereof.

SEC. 8.3 CALCULATI ON OF CLASS C STOCK DI VI DEND. For any
fiscal year after 1988, any dividends on Class C stock shal
be paid to the hol ders hereof on the basis of one-twelfth of
the dividend for each full nonth, or portion of a nonth, the
stock is held during such fiscal year.

ARTI CLE | X - M SCELLANEQUS

SEC. 9.1 WAIVER OF NOTI CE. Any stockhol der or menber of
the Board nay waive in witing any notice of a neeting
required to be given by these bylaws, either before or after
the tinme of such neeting. The attendance of a stockhol der or
nmenber of the Board at any neeting shall constitute a waiver
of notice of such neeting by such stockhol der or Board
nmenber, unless such attendance shall be for the express
pur pose of objecting to the transaction of any busi ness on
the ground that the neeting has not been |lawfully called or
convened.

SEC. 9.2 POLICIES, RULES AND REGULATI ONS. The Board
shal | have power to nmake and adopt such policies, rules and
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regul ati ons, not inconsistent with | aw or these byl aws, as
it may deem advi sabl e for the managenent of the Bank.

SEC. 9.3 ACCOUNTI NG SYSTEM AND AUDI T REPORTS. The Board
shal | cause to be established and nmai ntained a conplete
accounting system whi ch, anong other things, shall conform
to accounting system principles, standards and procedures
applicable to corporate business enterprises. A sumary of
the report of each audit of the Bank's financi al
transacti ons made by the General Accounting Ofice of the
United States shall be nmailed to each stockhol der pronptly
after the report shall have been received.

SEC. 9.4 SEAL. The Board shall adopt a suitable
corporate seal, containing the name of the Bank.

SEC. 9.5 CONDUCT OF MEETI NGS. Meetings of stockhol ders
and Directors of the Bank shall be conducted in accordance
with the current edition of "Roberts' Rules of Order" except
as such rules may be inconsistent wwth the Act or these
Byl aws.

ARTI CLE X - ANMENDMENTS

These byl aws may be altered or anended by a vote of
two-thirds of the entire Board at any regul ar or speci al
nmeeting of the Board provided the notice of such neeting
shall contain a copy of the proposed anendnent or
alteration. Al stockholders shall be notified i mediately
of any anendnent of these byl aws.



