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Item 5.02. Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 12, 2011, John P. Kunz, one of the direatdi®telco Inc. (“Otelco” or the “Company”jetired from the Board of Directc
of the Company (the “Board”). Mr. Kunz had been@mber of the Board since the Company’s initial pubffering in 2004.

Item 5.07. Submission of Mattersto a Vote of Security Holders.

The Company held its 2011 Annual Meeting of Stodttrs (the “Annual Meeting”pn May 12, 2011. As set forth below, at
Annual Meeting, the Company’s stockholders votedoam proposals.

Proposal 1- Election of Directors

At the Annual Meeting, the Comparsystockholders elected William Bak and Michael Deaier as directors of the Company f
term to expire at the Company’s 2014 Annual Meetih§tockholders. The results of the voting weréoliews:

Broker

Non-

For Withheld Vote
William Bak 4,879,62! 122,818 7,165,13I
Michael D. Weave 4,902,70! 99,743 7,165,13I

The following directors of the Company have termsoffice that continue after the Annual Meeting:bed E. Guth; Howard
Haug; Stephen P. McCall; Andrew Meyers; and WillieBnmReddersen.

Proposal 2— Ratification of Appointment of Independent Reggsed Public Accounting Firm

At the Annual Meeting, the Company’s stockholdeatified the appointment of BDO USA, LLP as the Camygs Independel
Registered Public Accounting Firm for the fiscahyending December 31, 2011. The results of thimgatere as follows:

Broker
Non-
For Against Abstain Vote

12,017,78( 80,992 68,801 0




Proposal 3- Advisory Vote on Compensation of Otelco’s NamecdeEutives

At the Annual Meeting, the Company’s stockholdeppraved, on an advisory basis, the compensaticitnefCompanys name
executive officers. The results of the voting waseollows:

Broker

Non-

For Against Abstain Vote
3,301,10¢ 301,973 1,399,365 7,165,13C

Proposal 4- Advisory Vote on the Frequency of Holding Futudedvisory Votes on the Compensation of Otelco’s Nahieecutives

At the Annual Meeting, the Compasystockholders voted on an advisory resolution wadpect to whether future advisory vote
executive compensation should occur annually, etveoyyears or every three years. The results ofthieg were as follows:

Every Every

Two Three Broker
Annual Years Years Abstain Non-Vote
3,027,471 385,884 222,213 1,366,87¢ 7,165,13C

In light of these voting results, the Company hetednined that it will hold an annual advisory voteexecutive compensation u
the next advisory vote with respect to the freqyeat advisory votes on executive compensation. Awisory vote with respect to t
frequency of advisory votes on executive compeosas required to be held at least once every sary.
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