Filed Electronically in Docket Office on 04/21/06 @ 3:10pm

BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

PETITION OF TENNESSEE-AMERICAN ) _
WATER COMPANY FOR APPROVAL OF ) DOCKET N0.U6-00119
CHANGE OF CONTROL )

PETITION OF TENNESSEE-AMERICAN WATER COMPANY
FOR APPROVAL OF CHANGE OF CONTROL

A. INTRODUCTION

1. Tennessee-American Water Company (heremnafter referred to as “Petitioner™)
petitions the Tennessee Regulatory Authority (the “TRA”) pursuant to Section 65-4-113 of the
Tennessee Code Annotated (the “TCA™) for approval of (i) the sale by Thames Water Aqua
Holdings GmbH (“Thames GmbH”) of up to 100% of the shares of common stock of American
Water Works Company, Inc. (“American Water”) in one or more public offerings and (i) prior
to the closing of the initial public offering (“IPO”), the merger of Thames Water Aqua US
Holdings, Inc. (“TWAUSHTI) with and into American Water, with American Water being the
surviving corporation (the transactions set forth in (i} and (ii) are hereinafter collectively referred
to as the “Proposed Transaction™). The Petitioner is a Tennessee corporation that holds a
certificate of convenience and necessity to provide water service in the City of Chattanooga,
Tennessee and certain swrrounding areas. The Proposed Transaction will result in an indirect
change in the control of the Petitioner and could be construed as a transfer of the Petitioner’s
certificate of convenience and necessity to provide utility services in Tennessee. The Petitioner
submits that the Proposed Transaction furthers the public interest and will result in the
continuous and seamless provision of reliable service by the Petitioner to all of its customers at

just and reasonable rates.
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2. The name, mailing and e-mail addresses, and telephone and facsimile numbers of

the Petitioner’s attorneys are as follows:

R. Dale Grimes

Bass, Berry & Sims PLC

315 Deaderick Street, Suite 2700
Nashville, Tennessee 37238
615-742-6244 — (phone)
615-742-2744 — (fax)
dgrimes@bassberry.com

George H. Masterson

Bass, Berry & Sims PLC

315 Deaderick Street, Suite 2700
Nashville, Tennessee 37238
615-742-6263 (phone)
615-742-2763 (fax)
gmasterson@bassberry.com

B. DESCRIPTION OF THE PETITIONER’S CORPORATE STRUCTURE

3. For ease of reference, the current relationships among the Petitioner and ifs
affiliated corporations are shown on the organization chart, attached hereto as Exhibit A, page 1.
Exhibit A, page 2 presents the contemplated organization chart following the consummation of

the Proposed Transaction.

4. RWE Aktiengesellschaft (“RWE”) is a foreign corporation organized and existing
under the laws of the Federal Republic of Germany. RWE’s principal office is located at

Opemplatz 1, 45128 Essen, Federal Republic of Germany.

5. Thames GmbH is a foreign corporation organized and existing under the laws of
the Federal Republic of Germany. Thames GmbH’s principal office is located at Opemnplatz 1,

45128 Essen, Federal Republic of Germany. It is a wholly-owned subsidiary of RWE. Thames
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GmbH is the holding company for most of RWE’s water operations, both in the United States

and in several foreign countries.

6. TWAUSHI is a corporation organized and existing under the laws of the State of
Delaware, with its principal office located at 1025 Laurel Oak Road, Voorhees, New Jersey
08043, TWAUSHI is a wholly-owned subsidiary of Thames GmbH. In turn, TWAUSHL is the
direct parent company of American Water. TWAUSHI does not conduct business in Tennessee,
nor is it authorized to do so. TWAUSHI's subsidiaries now have approximately 7,000
employees and provide water, wastewater services and other water resource management
services to approximately 18 million customers in 29 states and Canada. A certified copy of

TWAUSHTI’s Certificate of Incorporation is attached as Exhibit B.

7. American Water is a corporation organized and existing under the laws of the
State of Delaware, with its principal office located at 1025 Laurel Oak Road, Voorhees, New
Jersey 08043. American Water owns regulated operating subsidiaries in 18 states. American
Water does not conduct business in Tennessee, nor is it authorized to do so. A certified copy of

American Water’s Restated Certificate of Incorporation is attached as Exhibit C.

8. The Petitioner is a wholly-owned subsidiary of American Water. It is a regulated
waterworks corporation organized and existing under the laws of the State of Tennessee, with its
principal office located at 1101 Broad Street, Chattanooga, Tennessee 37402. The Petitioner
serves approximately 72,660 customers in the cities of Chattanooga, East Ridge, Ridgeside,
Lookout Mountain, Elder Mountain and Red Bank and in the Town of Signal Mountain, all of
which are located in Hamilton County, Tennessee. The Petitioner also provides service for

customers in portions of the cities of Lookout Mountain, Rossville and Fort Oglethorpe, Georgia,



and in Catoosa, Walker and Dade Counties in Georgia. The rates of the customers located in
Georgia are not regulated by the Public Service Commission of the State of Georgia but are
regulated by the TRA. The Petitioner currently owns, operates and maintains potable water
production, treatment, storage, transmission and distribution systems for the purpose of
furnishing potable water for residential, commercial, industrial and governmental users in its
service territory. The Petitioner also owns, operates, and maintains collection, pumping and/or
treatment systems for the purpose of furnishing wastewater service for residential, commercial,
industrial and governmental users in its service territory. A certified copy of the Petitioner’s

Charter, including amendments, is attached as Exhibit D.

C. OVERVIEW

9. For nearly 60 years, American Water was one of the largest publicly-traded water
companies in the United States, with its shares listed on the New York Stock Exchange. In 2003
RWE, through its subsidiary TWAUSHI, acquired American Water in a fransaction that was
approved by the TRA (Docket Nos. 01-01116 and 02-00273). The Proposed Transaction for
which this petition seeks TRA approval is expected to result in American Water becoming the
largest publicly-traded water company in the U.S. Being publicly-traded, like so many utility
holding companies, served American Water, its subsidiaries, and their customers and employees

well for many years and will again serve them well going forward.

10.  As a publicly-traded company, American Water will be managed under the
supervision of American Water’s board of directors. The Petitioner will continue to be operated

by its local management, under the supervision of the Petitioner ‘s board of directors.



11.  American Water will have a sound financial structure and, as a publicly-traded
company, will be subject to the extensive disclosure and governance requirements of the
Securities and Exchange Commission (“SEC™) (including Sarbanes-Oxley-related requirements)
and the stock exchange on which its shares are traded (intended to be the New York Stock

Exchange).

12.  The Proposed Transaction will also provide American Water with access to the
public equity and debt capital markets in the U.S,, maintaining American Water’s ability to
finance necessary and vital investments in the infrastructure of its subsidiaries, including the

Petitioner.

13.  The Proposed Transaction will produce benefits for the Petitioner’s customers. It
will result in a publicly-traded company that is focused on water and wastewater in the U.S. and
dedicated to maintaining a high level of service at just and reasonable rates. Following the
Proposed Transaction, customers will be able to invest in their water utility by buying American

Water stock.

14.  The Proposed Transaction should also facilitate the attraction and retention of
highly-qualified and capable employees. Employees will be able to invest in their water utility
by buying American Water stock. In addition, American Water may create an employee stock

ownership plan following the Proposed Transaction.

15.  The Proposed Transaction is beneficial to American Water and the Petitioner and

their customers and employees and clearly furthers the public interest.



D. DESCRIPTION OF THE PROPOSED TRANSACTION

16.  The Proposed Transaction consists of (i) the sale by Thames GmbH of up to
100% of the shares of common stock of American Water and (ii) prior to the closing of the PO,
the merger of TWAUSHI with and into American Water. The shares will be sold through one or
more underwritten public offerings to a broad group of investors, including institutional and
retail investors. It is the desire of Thames GmbH to sell 100% of the shares in the IPO.
Depending on market conditions, Thames GmbH may decide not to sell 100% of the shares in
the IPO. The remainder of the shares would then be sold in a subsequent offering or offerings as
soon as reasonably practicable following the IPO. The IPO and any subsequent public offerings
will be conducted according to the rules for underwritten public offerings mandated by the SEC.
The process for the IPO and any subsequent public offering is substantially the same, although
the timeframe for subsequent public offerings is generally shorter. The following paragraphs

describe this process in general terms.

17.  The key participants in an underwritten public offering such as this one are the
company in which the shares are being sold (in this case, American Water), which is referred to
as the issuer; the underwriters, which will be a group of investment banks; and the seller of the
shares (in this case, Thames GmbH). The primary role of the issuer is to prepare the necessary
SEC filings, which include the prospectus that will be used to offer the shares to investors, and fo
have its senior management participate in marketing the offering to investors by, among other
things, explaining American Water’s business model, including its commitment to quality,
health, safety, and efficient water resource management. The underwriters’ role includes
assistance in drafting the prospectus, leading the marketing effort, and participating in setting the

price for the sale.



18.  The first step in a public offering is the preparation and filing with the SEC of a
registration statement. The registration statement for this type of offering is a document
containing extensive information about the issuer and the offering. This primarily historical
information includes, among other things, the issuer’s audited financial statements, descriptions
of its business and management, and other information about the issuer and the offering that
investors may consider in deciding to buy the shares. The primary portion of an SEC registration
statement is the prospectus, which is the document used to market the offering. The prospectus
will include a clear statement that no investor is permitted to acquire control of American Water

without obtaining any necessary regulatory approvals pursuant to applicable state laws.

19. Once an initial registration statement has been prepared, it will be filed with the
SEC, at which point it will become publicly available on the SEC’s web site. It is anticipated
that this initial filing with the SEC will not occur before late 2006, when the process of seeking
the approval of the TRA and other state regulatory agencies is well underway. The SEC will
then review the initial registration statement and provide initial comments on the filing within
four to six weeks of the filing, at which point American Water will file an amended registration
statement addressing the SEC’s comments. The amended registration statement will also
become immediately available on the SEC’s web site. The SEC may have further comments, in
which case additional amendments must be filed until all comments are resolved. This review
and comment process typically takes between two and three months from the time the initial

registration statement is first filed with the SEC.

20. After the principal SEC comments have been resolved and the state regulatory
approval process (including obtaining the approval of the TRA) has been completed, the

marketine process will begin. During the marketing process, American Water’s senior
=4 o fac] 3



management, as well as some presidents of its utility subsidiaries, will travel throughout the

United States to meet with potential investors on what is known as a “Road Show.”

21. At the end of the marketing process, American Water will ask the SEC to declare
the registration statement effective, and the underwriters and Thames GmbH will agree on a
price per share at which the shares will be sold to the public. This stage is known as the
“pricing.” The agreement between Thames GmbH and the underwriters will be reflected in an

underwriting agreement that is signed immediately afier pricing.

22.  As a technical matter, in an underwritten offering, the underwriters agree to buy
the shares from the seller (pursuant to the underwriting agreement) and then in turn agree to re-
sell them to the investors. Both the purchases by the underwriters and the subsequent sales are
usually completed on the same day, at the closing of the offering. Although it is possible that
investors could back out of their indication of interests, leaving the underwriters with an unsold
allotment, this type of situation is uncommon. In such event, each underwriter must purchase its
proportionate share of the unsold allotment, and each underwriter typically seeks to sell those

shares as soon as reasonably practicable thereafter.

23.  The closing of the offering, at which the purchases are settled, is required to take
place three or four business days after pricing. The stock begins trading in the public market

after pricing. In this case, the shares are intended to be listed on the New York Stock Exchange.

E. CAPITAL STRUCTURE AND GOVERNANCE

24,  The Proposed Transaction will not impair the ability of the Petitioner to maintain

a reasonable capital structure that is representative of other utilities.



25.  The debt of the Petitioner consists of (i} third-party debt issued by the Petitioner
in the capital markets and (ii) inter-company debt owed by the Petitioner to American Water
Capital Corp. (“AWCC”), which is a direct subsidiary of American Water. As of December 31,
2005, the Petitioner’s debt consisted of $14,700,00 in third-party debt and $35,797,577 in inter-

company debt to AWCC, $11,697,577 of which is short-term debt.

26. American Water has used AWCC as a financing vehicle since before RWE’s
acquisition of American Water. The purpose of AWCC is to borrow funds for the benefit of
American Water and its regulated operating subsidiaries and then loan such borrowed funds to
such companies. The advantage of this financing structure is that it allows the Petitioner to
benefit from the economies of scale associated with group-wide debt financing and decreasing

administrative costs.

27.  AWCC’s debt consists of corporate loans from its ultimate parent, RWE, and a
small amount of debt issued in the capital markets. As of December 31, 2005, AWCC’s debt
consisted of $2,438,586,000 in inter-company debt to RWE and $226,860,000 in third-party
debt. AWCC is currently rated “‘A-" (on negative credit watch) by Standard & Poor’s and ‘Baal’
{on negative outlook) by Moody’s Investors Service, Inc. These ratings reflect the support

AWCC receives from American Water.

28. In addition, as of December 31, 2005, American Water had inter-company debt to
RWE of $150,000,000. RWE also indirectly holds $1.75 billion of preferred shares of American

Water.

29. In connection with the Proposed Transaction, all inter-company financial

relationships RWE has with American Water and its subsidiaries will be terminated. The precise



timing and composition of any replacement financing will depend upon market conditions
prevailing at the time of the financing. Following the Proposed Transaction, the capital structure
of American Water is intended to be comparable to that of other publicly-traded utilities.
American Water’s objectives in designing this capital structure will be to provide ready and cost-

efficient access to necessary capifal and maintain a solid investment grade rating for AWCC.

30. In certain instances, the refinancing of AWCC's debt with RWE may require
changes in the terms of the infer-company debt and the Petitioner will, if so required, seek
approval from the TRA in a separate petition for any such changes that are determined to be

necessary in connection with the refinancing.

31.  Following the IPO, the board of directors of American Water will meet the
requirements for boards of public companies. The board will consist of experienced individuals
who, in the aggregate, possess the capabilities and experience appropriate for the board of a
large, publicly-owned multi-state water utility. Federal securities laws and stock exchange rules
also require, following completion of the Proposed Transaction, that the board have a majority of
independent directors and that the audit compensation and nominating committees consist

entirely of independent directors.

32.  As apublicly-traded company, American Water will become subject to the federal
securities laws and regulations as well as the requirements of the stock exchange where
American Water’s common shares will be listed. Specifically, such laws and regulations will
impose obligations on American Water and ifs subsidiaries related to financial reporting,
accounting, internal controls, general business disclosure, corporate govemnance, executive

compensation reporting, issuance of securities and related financial and business matters.
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American Water will be required to file annual, quarterly and current reports (relating to certain
business events) with the SEC, and certain American Water investors will be required to make
filings disclosing their American Water shareholdings (including, under certain circumstances,
the purpose of acquiring such shareholdings). All financial information of American Water and
its subsidiaries will have to be reported in accordance with U.S. generally accepted accounting
principles (“GAAP”) and SEC regulations. The annual consolidated financial statements of
American Water will be required to be audited. In addition, all filings with the SEC will be
made immediately available on the SEC’s web site, not only to investors, but to the public at
large. American Water will also be required to comply with the extensive requirements imposed
as a result of the recent federal Sarbanes-Oxley legislation. These requirements relate to, among
other things, internal controls over financial reporting and external audit of such controls,
corporate officer certification of financial and other information, corporate governance
requirements, and enhanced and expedited disclosure (particularly with respect to certain

financial information).

F. THE PROPOSED TRANSACTION FURTHERS THE PUBLIC INTEREST

33. This Petition is being filed pursuant to TCA Section 65-4-113, which prohibits a
Tennessee public utility from transferring its authority to provide utility services without first
obtaining TRA approval. Although the Proposed Transaction does not include any transfer by
the Petitioner of its certificate of convenience and necessity, the Petitioner understands that the
TRA has taken the position that TCA Section 65-4-113 requires TRA approval of an indirect
change in control of a Tennessee public utility. The Petitioner’s filing of this petition does not

constitute a waiver by or on behalf of the Petitioner or its affiliates of any right that any of such

Il



entities might have under Tennessee law to assert that approval of the Proposed Transaction by

the TRA is not required under Tennessee law.

34.  In considering a request for approval pursuant to TCA Section 65-4-113, the TRA
is required to assess whether the transaction furthers the public interest. The Proposed
Transaction clearly meets this test. As detailed in the remainder of this section, the Proposed
Transaction will result in a company with a sound financial structure that is focused on the water
and wastewater business in the U.S. that will be well managed and that will provide benefits to

both customers and employees of the Petitioner.

35. For nearly 60 years, American Water was one of the largest publicly-traded water
companies in the United States, with its shares listed on the New York Stock Exchange. The
Proposed Transaction is expected to result in American Water becoming the largest publicly-
traded water company in the U.S. Being publicly-traded, like so many utility holding companies,
served American Water, its subsidiaries, and their customers and employees well for many years

and will again serve them well going forward.

36. The Proposed Transaction will result in a publicly-traded company that is focused
on the water and wastewater business in the U.S. As a publicly-traded company, American
Water will be better positioned to focus on maintaining, developing and growing the water and
wastewater business of its subsidiaries, including the Petitioner, and on the needs of customers

and employees.

37.  Following the Proposed Transaction, American Water will be subject to the
extensive disclosure requirements of the SEC (including Sarbanes-Oxley-related requirements)

and the stock exchange on which its shares are traded. See Section E. American Water
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shareholders owning a significant number of shares will also be required under SEC regulation to
report their American Water shareholdings publicly. Such disclosure will result in greater
corporate transparency, including with respect to the operations and ownership of American

Water and its subsidiaries.

38.  The Proposed Transaction will provide American Water with access to the public
equity and debt capital markets in the U.S., maintaining American Water’s ability to finance

necessary and vital investments in the infrastructure of its subsidiaries, including the Petitioner.

39.  The Petitioner will continue to be a subsidiary of American Water and will be
operated by its management, under the supervision of its board of directors. The experienced
management at the Petitioner will continue to provide its financial, technical and managerial
abilities to the Petitioner for the benefit of its customers and the communities they live in.
American Water Works Service Company, Inc. will continue to provide customer service,
accounting, administration, engineering, financial, human resources, information systems,
operations, risk management, water quality and other services to the Petitioner under the service

agreement in place with the Petitioner.

40.  American Water will continue to be operated by its management, under the
supervision of its board of directors. The seasoned management team at American Water has
(and will continue to have) the background necessary to run a large, publicly-traded water

company.

41.  The Proposed Transaction will result in a publicly-traded company that is focused
on providing water and wastewater services to the public in the U.S. and dedicated to

maintaining a high level of service at just and reasonable rates for the benefit of their customers
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and the communities they serve. Customers of the Petitioner will continue to receive the same

high quality of service from highly-qualified employees, just as in the past.

42.  Following the Proposed Transaction, customers will also be able to invest in their

water utility by buying American Water stock.

43.  The Proposed Transaction should facilitate the attraction and retention of highly-
qualified and capable employees who will be drawn to working for a prestigious, high-profile,
publicly-traded company. Employees will be able to mvest in their water utility by buying
American Water stock. In addition, American Water may create an employee stock ownership

plan following the Proposed Transaction.

44.  The Petitioner will continue to honor its collective bargaining agreements. The

Proposed Transaction will not adversely impact employees or employment levels in Tennessee.

45.  The Proposed Transaction will not adversely impact the Petitioner’s rates or its
policies with respect to service to customers, employees, operations, financing, or other matters
affecting the public interest or utility operations. The Petitioner will continue to operate under its
existing tariffs and rates. The transition to a publicly-traded company will similarly not

adversely impact current investment and capital programs.

46.  There are no material contemplated changes in the income statement, balance
sheet or financial position of the Petitioner as a result of the Proposed Transaction. The
Petitioner does not expect any adjustment to the existing book value of any of the Petitioner’s
assets as a result of the Proposed Transaction. The Petitioner does not seek recovery of the costs

of the Proposed Transaction, which are comprised of the SEC registration fee, the NASD filing
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fee, the stock exchange listing fee, legal fees and expenses of the Proposed Transaction,
accounting fees and expenses of the Proposed Transaction, printing and engraving fees and
expenses for the registration statement, Blue Sky fees and expenses, transfer agent fees and

expenses and legal fees for the state regulatory approval process.

47.  The Petitioner will continue to provide safe, adequate and reliable service in

fulfillment of its obligations under Tennessee and federal law.

48. The Petitioner, together with American Water, will continue to make extensive
contributions to the state and local economies and continue the Petitioner’s commitment to the

local communities it has known and served for years.

49.  The Proposed Transaction does not affect the TRA’s powers with respect to the
Petitioner or the authority of other governmental agencies as to the Petitioner ‘s services or
facilities. The Petitioner will remain subject to all applicable laws, regulations, rules, decisions

and policies governing the regulation of Tennessee public utilities.

50. RWE has no intention of permitting any person to acquire a controlling interest in
American Water through the Proposed Transaction. Consequently the Petitioner does not
request approval for any individual or group to acquire a controlling interest in American Water
in either the IPO or subsequent public offerings. As described in paragraph 33 of this Petition,
the Petitioner understands that the TRA has taken the position that Section 65-4-1 13 of the TCA
requires TRA approval of an indirect change of control of a Tennessee public utility. The
prospectus pursuant to which the shares will be sold in the TPO will include disclosure about any

relevant statutory restrictions and the consequences of a violation.
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51.  For the reasons stated in the preceding paragraphs of this Section, the Proposed

Transaction is clearly in the public interest.

WHEREFORE, for the foregoing reasons, the Petitioner respectfully requests that the
TRA approve this Petition and authorize the Proposed Transaction and the resulting transfer of
indirect control of the Petitioner.

Respectfytly submitted,

R. Dale Grimes

George H. Masterson

Bass, Berry & Sims PLC

315 Deaderick Street, Suite 2700
Nashville, Tennessee 37238
Attorneys for the Petitioner
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VERIFICATION
STATE OF TENNESSEE )
COUNTY OF HAMILTON g
1, John S, Watson, hereby declare under penalty or perjury, that [ am Vice-President and
General Network Manager of TENNESSEE-AMERICAN WATER COMPANY; that 1 am
authorized to make this verification on behalf of TENNESSEE-AMERICAN WATER

COMPANY: that I have read the foregoing petition; and that the facts stated therein are true and

correct to the best of my knowledge, information, and belief.

\]dmc John 8. W

Title: Vice-President & General Network Manager

Sworn to and subscribed before me this 21 day of April, 2006.

\d}ﬂamw'g) g&rmﬁﬁz

VirginidB. Scealf, Notary Putfic

My Commission Expires: July 30, 2003




EXHIBIT A

ORGANIZATION CHART

Current Relationships among the
Petitioner and its affiliated corporations

Aktiengesellschaft
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(Germany)

Thames Water Aqua
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. (Germany)

______________ e B L s

Thames Water Aqua
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5 Holdings, Inc.
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{ Holdings”)

American Water
Works Company, Inc.
(“American Water”)

_____________________________

_____________________________

Tennessee-American
Water Company
(“Petitioner”™) 3,

_____________________________

as of March 20, 2006



Contemplated Organization Chart
following consummation of the
Proposed Transaction

publicly traded shares of common stock
intended to be listed on the New York Stock
Exchange

American Water
:  Works Company, Inc.
i (“American Water”)

_______________

': Tennessee-American
; Water Company
i (“Petitioner”™)



EXHIBIT B

CERTIFICATE OF INCORPORATION OF TWAUSHI
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PAGE 1

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "THAMES WATER AQUA
US HOLDINGS, INC.", FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY

OF JULY, A.D. 2002, AT 2:45 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 4668030

3552170 8100

060349568 DATE: 04-13-06



STATE OF DELAWARE
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020478859 — 3552170

CERTIFICATE OF INCORPORATION
oF

THAMES WATER AQUA US HOLDINGS, INC.

ARTICLE I
Name

The name of the corporation (which is hereinafter
referred to as the "Corporation®) is:

Thames Water Aqua US Holdings. Inc.

ARTICLE IT

Regigtered Office and Registered Agent

The address of the Corporation’'s registered office
in the State of Delaware is ¢/o The Corporation Trust
Ccompany, Corporation Trust Center, 1209 Orange Street, City
of Wilmington, County of New Castle, Delaware 19801. The
name and address of the registered agent for service of
process on the Corporation is The Corporation Trust Company,
Corporation Trust Center, 1203 Orange Street, City of
Wilmington, County of New Castle, Delaware 13B01.

ARTICLE IIIX

Business or Purpgses to be Conducted ox Promoted
The purpose for which the Corporation is organized
is to engage in any lawful act or activity for which

corporations may be organized under the General Corporation
Law of the State of Delaware.

ARTICLE 1V
Capital Stock
The total number of shares of stock that the

Corporation shall have authority to issue is 1000 shares of
Common Stock, par value of $1.00 per shave.

CAMYCORP=IA51444 . 2: 442 18:C7/25/02-12:33p%>
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ARTICLE V.

Incorpozrator

' The name and mailing address of the incorporator
ie& Arthur McMahon, III, Cravath, Sweine & Moore, Worldwide
Plaza. g25 sth Avenue, New York, New vork, 10018,

ARTICLE VI

Business apd Affairs of the Corporation

For the management of the business and for the
conduct of the affairs of the Corporation, and in further
definition, limitation and regqulation of the powers of the
Corporation and of its directors and stockholders, it is
further provided that:

: (a) the nimber of directoxs of the Corporation
shall be fixed by, or in the manner provided in, the By-laws
of the Corporation;

(b} in furtherance and not in limitation of the
powers conferred by the laws of the State of Delaware, the
Board of Directors is expressly authorized and empowered to
make, alter, amend or repeal any by-law of the Corporation;

_ (¢} in addition to the powers and authorities
Herein or by statute expressly conferred upon it, the Board
of Directors may exercise all such powers and do all such
things and acts as may be exercised or done by the
corporation, subject, nevertheless, to the provisions of the
laws of the State of Delaware, of this certificate of
Incorporation and of the By-laws of the Corporation; and

(d) unless and except to the extent that the By-
1aws of the Corporation so require, the election of
directors of the Corporation need not be by writtem ballct.

ARTICLE VIIX

Indemnification
(a) To the fullest extent that the General
Corporation Law of the ctate of Delaware as it exists on the
date hereof or 'as it may be hereafter amended permits the
limitation or elimination of the 1iability of directors, no
director of the Corparation shall be liable to the

<<HYCORP-31534464.4 14331A:07/16/02-12:3)pa>
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Corporation or its stockhslders for monetary dsmages for
breach of fiduciary duty as a director. No amendment to or
repeal of this article shall apply to or have any effect on
the liability or alleged liability of any director of the

-Corporation for or with respect to any acts or omissions of

guch directer occurring prior to such amendment or repeal.

(b) In addition to any requirements of law and any
other provision herein or in the terms of any class or
series of capital stock having a preference ovexr the common
stock of the Corporation as to dividends or upon liquidation
(and notwithstanding that a lesser percentage may be
specified by law), the affirmative vote of the holders of
80% or more of the voting power of the then outstanding
vating stock of the Corporation, voting together as a single
class, shall be required to amend, alter or repeal any
provisgion of thig Article.

IN WITNESS WHEREOF, I, Arthur McMahon, III, the
Sole Incorporator of Thames Water Aqua US Holdings, Inc.
have executed this Certificate of Incorporation this 26th
day of July, 2002, and DO HEREBY CERTIFY under the penalties
of perjury that this instrxument is my act d dee d that
the facts stated herein are true.

Arthur McMshon, III
Incorporator

Incorporator Mailing Address:
Cravath, Swaine & Moore
Worldwide DPlaza

823 8th Avenue
New York, KNew York 10013

CENYOORD~2155446, 2easlin: 03/26/03-2121:33p>>
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EXHIBIT C

RESTATED CERTIFICATE
OF INCORPORATION OF AMERICAN WATER
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PAGE 1

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "AMERICAN WATER WORES
COMPANY, INC.", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF

JUNE, A.D. 2003, AT 2:41 O'CLOCK P .M.

Ejﬂimmubﬁ‘xi;«&i%JQZQ#M¢4A”J
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 4668018

0352210 8100

060349559 DATE: 04-13-06



State of Delaware
Secretary of State
pivision of Corporations
Deliversd 02:42 PM 06/20/2003
FILED 02:41 PM 06/20/2003
SRV 030409283 - 0352210 FILE

RESTATED
CERTIFICATE OF INCORPORATION
OF
AMERICAN WATER WORKS COMPANY, INC.

American Water Works Company, Inc., & corporation organized under the laws of the
State of Delaware (the “Corporation™), hereby certifies as follows:

A The name of the Corporation is American Water Works Company, Inc. The
Corparation was originally incorporated under the naime American Communities Company, and
the ariginal Certificate of Incorporation of the Corporation was filed with the Secretary of Sate
of the State of Delaware on August 28, 1936

B. This Restated Certificate of Incorporation, which amends the provisions of the
Corporation's Certificate of Incorporation as heretofore amended, restated and supplemented,
was duly edopted by the Board of Directors of the Corporation and by the sole stockholder of the
Carporation in accordance with the pravisions of Sections 228, 242 and 245 of the General
Corporation Taw of the State of Delaware,

C. The text of the Certificate of Incorporation of the Curporation, as heretofore
amended, yestated and supplemented, is herehy amended and restated to read in its ¢nurety as
follows:

ARTICLE]

The name of the corporation (hereinafter called the “Corporation”) is American
Water Works Company, Inc.

ARTICLE H

The address of the Corporation's registered office in the Staie of Delaware iz 1209
Orange $iree, in the City of Wilmington, County of New Castle, Delaware 19801, The name of
the Corporation’s registercd agent at such address is The Corporation Trust Company. '

ARTICLE I

The purpose af the Corporation is 1o engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware. .
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ARTICLE IV

A Authorized Capital Stock, The total aumber of shares of all classes of stock that
the Corporarion shall have authority to issue is 2,750 shares, consisting of (i) 1,000 shares of
common stock having the par value of $1.00 per share (the “Common Stock™) and {i1) 1,730
sharcs of preferred stock having no par value (1he “Preferred Stock™).

B. Preferred Stock.  The powers, preferences and rights and the qualifications,
limitations and restrictions of the Preferred Stock are as foliows:

1. Dividends. The holders of the outstanding shares of Praferred Stock shall
be entitlcd to receive, when, as and if declared by the Board of Directors of the Corparation, out
of the assets of the Corporation legally available thesefor, cumulative preferentiz] dividends ara
rate cqual Lo 5.9% per annum {the “Dividend Rate™ of the Liquidation Preference (as defined
below) of such shares, payable in cash quarierly in arrcars commencing o Septermber 15, 2003.
Dividends shall begin to accrue and be cumulative on outstanding shares of Prefeored Stock from
the dute of issuance of such shares. Ifthe full amount of accrued dividends, whether or not
declsred. is not paid on a Dividend Payment Date (zs defincd below), then interest shall accrue
on any unpaid amounts at a rate equal to the Dividend Rate uptil such amounts ate paid in full.
N dividend may be paid on the Commaon Stock unless all outsianding dividends then owed on
the Praferred Stock have been paid in full. As used herein, “Dividend Payment Date” shall mean
March | 5. June 15, September 15 and December 15 of cach year; pruvided. however. that if any
such day is not a day on which commercial banks are open {or general business in the City of
New Yok (a2 “Dusincsa Day”), then the Dividend Payment Date shall he the Business Day
irnmediately preceding such day. The holders of shares of Preterred Stock shsll not be entitded
10 any dividends or other distributions in respeet of the Preferred Stock except as provided
herein.

2. Votng Rights.

(a)  Exceptas otherwise expressly required under Delaware faw or
provided in this Restated Centificate of Incorporation. the holders of the outstanding shares of
Preferred Stack shall not be entitled o vote on any matst required or permiti=d to be vined on
by the stuckholders of the Corporation.

(b)  Nolwitistandiag paragraph (a) of this Section 2, so long 83 any
shares of Preferred Stock are issued end outstanding, the Corporation shall not, without the
affirmative vate or cansent of the holders of gwo-thirds of the shares of Preferred Stock at the
time outstanding voling as a scparate class, aller or change any af the powers, prefezences or
special nghts of the shares of Preferred Siock, so as v affect thom udversely.

()  Notwithstanding paragraph (a) of this Section 2, if dividends ea
the shares of Preferved Stock ourstanding are unpaid and in arrears for six consecutive months or
sore. thereafter and untl all acerued and unpaid dividends, whether or not declarcd. on the

<hares of Preforred Stock ouistanding shall have been paid in full, each share of Preferred Stock
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shall entitle the holder thereof 1o one (1) vote on all matters submitied 10 2 vote of the
stockholders of the Corporation.

-

3. Liguidation Preference.

Tn the event ol any liguidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary (a “Liquidation Event™), the holders of the
outstanding shares of Preferred Stock shall be entitled fo receive out of the assets of the
Cocporation available for distribution to its stockholders, prior and in preference 10 any
distnbution of any of the assets of the Corporation to the holders of Commaon Stock, the amount
in cash equal to the sum of 51,000,000 per share (the ~Liquidation Preference™) plus an amount
in cash equal 1o all accrued and unpaid dividends thereon, whether or not declared, w the date
fixed for liquidation, dissolution or winding up (such sum, the "Aggregate Ligquidation
Amount™). If, upon the occurrence of a Liguidation Event, the assets of the Corporation she)l be
insurticient to permit the payment to the holders of the Preterred Stock the ful) Apgrepate
Lijuidation Amount. thun the entire assets of the Corporation, or the proceeds thereof, lagaily
available for distribution shall be distributed ratably among the holders of the Preferred Stock on
the basis of the number of shares of Preferred Stack held by each. After payment in full in cash
of the Agaregate Liquidation Amount, the holders of shares of Preferred Stock will not be
sntitied to any further participation in any distribution of assets of the Corporation.

As used herein, a Liquidation Event shall include any consglidation, merger, of
reorganization pursusnt to which Permitied Persons do not cortinue to hold at least a majority of
the veting powet of the Commen Stock after such event, In addition, a sale, transfer or other
disposttion of alt or substantially all of the Corporation's assets shall be deemed to b2 a
Liguidation Event for purposes of this Restated Certificate of Incorporation. As used herein.
wParnutied Porsons™ shall mean RWE Altiengesellschult and any corporation, limited liability
company. association or other entily of which securities ar other equity interests representing
mare than 50% of the cquity and more than 30% af the ordinary voling power are directiy or
indirecily held by RWE Aktiengescllschadt.

4, Redemption. The shares of Preferred Stock shall not be redeemable.

5. Conversion. No holder of shares of Preferred Stock shall have the right
or oplion, at any ime. to convert ity shares of Preferred Stock into shares of Common Stock.

C Common Stock. The powers and rights and the qualifications, limitations and
restrictions of the Comman Stuck are as follows:

1. Dividends.  Subject to the prior rights of holders of outstanding shares
of Proferred Stock. the holders of the outstanding shares of Common Stock shall be entitled 1o
cseerve when, as and if declared by the Board of Directors, out o the assets of the Corporation
jegally available therefor. such dividends as may be declared [fom time (o time by the Board of
Diractors.

2 Voting Rights. Each outstanding share of Cominon Stock shall eptitle the
holder therent ta [ifty (50) vates on all matters submitted to a vote of the stockholders of the
Carparalion.
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3. Liquidation Rights. In the event of any Liquidation Event, afler there
shall have been paid in cash to the holders of the ourstanding shares of Preferred Stuck the full
Aggregare Liquidation Amount. the holders of the outstanding shares of Common Stack shali be
entitled to Teceive ratably all of the remaining assets of the Corporation available for distribution
1o 1ls stockholders.

4. Redemption.  The shares of Common Stock shalf not be redeemable,

ARTICLE V

The number of directors of the Corporation shall be fixed from time 10 time by the
Boawt of Directors of the Corporatan.

ARTICLE VI

In furtherance and not in limitation of the powers conferred upon it by law, the
Roard of Directors of the Corporation is expressly authorized to adopt, amend or repesl the By-
laws vt the Corperation.

ARTICLE VII

Unless and except to the extent that the By-laws of the Corperation so require, the
election of directors of the Corporation need not be by written ballot.

ARTICLE VIIL

A director of the Corporation shall not, in the absence of fraud, be disqualified by
his office from dealing or contracting with the Corporation either as vepdor, purchaser or
otherwise. nor in the absence of fravd, shall any contruact or other transaction of the Corporation
he affected or invalidated in any way by the fact that acy of the dircclors of the Corperation are
in any way interesied in or connected with any other paty 1o such contract or iransacton or are
‘hemselves parties to such contract or transaction: provided. however, that such interest and
connection cither shall be fully disclosed to @ meeting of the Board of Directors, o1 ofa
committce thereol having authority in the premises, at which such contract or transaction is
authorized, eonfirmed or approved. or shall ot the time be otherwise known 10 the directors
present 2t such meeting, and provided further that there shall be present ar the meeting of the
Board of Direstors, or such commitier, authorizing, confirming or approving such contracs or
transiction, and such contraet or trunsaction shalt be authorized, confirmed or approved by the
vate of. directars not so interested or connected constituting a majority of the directors then in
office No director of the Corporation shall be fiable to the Corporation or 10 any stockholder or
credilor thereof or t any vther person, for any loss incurred under or by reason of any conlract
1 ransaction of the € orporation, and no such directar shall be accountable for any gains or
profits realized therefrom, provided, however, that any sich contract or transaction shall, at the
time 1l waz entered into, have been 2 reasonable one 1o have been entered into and shali have
peen upwn terms that al the Time were fair, und provided further that, if such director shail have

b s e Gd M Lt BV mrr Lt W e R AV LU N s e s
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been so interested or connccted as to such contract or mansaction, such contract or transuacton
shall have been authorized, confirmed or approved s aforesaid after the disclosure or knowledge
of such interest or connection as aforesaid. A director of the Corporation shall not be deemed
interested in or connecied with a pasty lo a confract or wansaction between the Corporation and
paren!. subsidiary or affiliated corporation by reason of the fact that he is also a director, officer
or stuckholder of such parent, subsidiary or affliated corporation.

ARTICLE IX

Na director of the Corporation shall be personally liable to the Corporation or its
stockhalders for monetary damages for breach of fiduciary duly as a dirsctor, except for liability
(i) for any breach of the director’s duly of loyalty 1o the Corporation or its stockholders, (ii) for
acly ur omissions not in good faith or which involve {ntentional misconduct or a knowing
violation of law, (it1) under Séction 174 of the General Corporation Law of the State of
Delaware, or (iv) for any transaction from which the director derived an impropet persons}
benefit, Any repeal or modification of this Arficle by the stockholders ot the Corparation shall be
prospective only, and shall noy affect, to the detriment of any director, any limitation on the
pecsonal fiability of a divecior of the Corporation existing at the time of such repeal or
madification.

ARTICLEX

[Euch person Who is or was or had agreed 10 becume 2 director ot officer of the
Corporation. and euch such person who is or was serving or who had agreed 1o serve at the
requust of the Corparation as 2 director, officer, partner, member, employee or agent of another
corporshon. partnership, limited liability company, joint venture, trust o other enterprise
(including the heirs, executor, adminisirators or cslate of such person), shall be indemnified by
the Corporztjon to the fullest extent permitted from time to time by applicable law.

IN WITNESS WHEREQF; the Corparation has caused its curporate scal fo be
hereunto affixed and this certificate to be signed by Joseph F. Hartnett, Ir. its Vice President and
Treaswrer and attested by W. Timothy Pobl, its Vice President. General Counse] and Secretary,
on this 2Uth day of June, 2003,

= Amencan Water Works (;w
. )@L -
S By: %‘ &
L/

ph F. Hartnett. Jr.
ice President and Treasurer

{Corperate Seal) .
AtesL - RS MHI—WJA
S :T‘- /e, T
A A ko .‘mé'i%?
W TronthyPelil /[
v zc‘eamidmk&mc?uﬂsc[ and Secretary
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Secretary of State
Division of Business Services
312 Eighth Avenue North

ISSUANCE DATE: 93183 6

/200
REQUEST NUMBER: 06089534

CHARTER!QUALIFICATIGN DATE: 03/11/1868
STATUS: ACTIV

6th Floor. William R. Snodgrass Tower
Nashville, Tennessee 37243

TO:

CF$
8161 HWY 100

NASHVILLE, TN 37221 -

E
CORPORATE EXPIRATION DATE: PERPETUAL

CONTROL NUMBER: 0047889

JURISDICTION: TENNESSEE

EEQUESTED BY:

FS
8161

HWY 100

NASHVILLE, TN 37221

I, RILEY C DARNELL, SECRETARY OF STATE OF THE STATE OF TENNESSEE DO HEREBY CERTIFY THAT

---------------------------------------------------------------------------------------

---------------------------------------------------------------------------------------

WAS INCGRPGRATED OR QUALIFIED TO DO BUSINESS IN THE STATE OF TENNESSEE O
THAT _THE ATTACKED DOCUMENT (S) WAS/WERE FILED IN OFFICE O

ABOVE DATE,

DATE(S) AS ' BELOW INDICATED

REFERENCE

MX--P0245
BP39P0286
BP39P0291

6

Pl e OO O
@~ WOC0-"Y
OO OO -0

DATE FILED

DT W O O NG T N B o T T o T T 1w 0
Ja OO O~~~ O OO0

e o o o ey ™oy o Mg g i o S oy g i o ey o S o P P, P, Ty T, g S S, S
o e €39 ED DD O QOO B () e

D D C € €2 €03 (0D mdhe e € 00 €00 T s e sl (3 e o €23 €2 €00 ke = LD CD D D
O G P (DO N BT BI =2 DI NI = P3P b (T b i PO ok o CI R =2 P (00
JEENFE R WWC W WHE Y X1 N, PRCRIE Y LTI Do ] 0T 01 N Lo Yo T T Tiam B S TV 1 (0 1o Term T Tl
AT N OO 00 € e Cad e £ e €0 sl ] o 0 €0 00w DO I €0 P (D ] = (D
g iy oy e, T Tnas, S, St R, Srig, ot Mg Tomay Moy oy Somay Moty s Mo, S Stony S S, P, St S, T, Sy, e Ty
. N S VO, S YU, SUOR. SRS WU WU WU WU, WAL VNI NI, WL UL, WL WL, SN Ny, TR WP W W NS P SRR PR AP )
O DD (SHOLD LD LD OO LD (OO O D OO O LD DD LD OB 00 00

00300 Q0 ==~ = =yl

FILING TYPE -

CHART-PROFIT

AMEND-CHARTER
AMEND-CHARTER
AMEND -CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND -CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AMEND-CHARTER
AGENT/OQFFICE

AMEND-CHARTER

AGENT/OFFICE
AMEND-CHARTER

==
o] ]

f

FILING ACTION
NAM DUR STK PRN OFC AGT INC MAL FYC

---------------------------------------------------------------------------------------

---------------------------------------------------------------------------------------

FOR: REQUEST FOR COPIES

FROM
CA?ITAL FILING SERVICE (CFS)

8161 HIGHWAY

#172
NASHVILLE, TN 37221-0000

S5-345K8

X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X X
X
X
X X
ON DATE: 03/30/06
FEES
RECEIVED: $60.00 $0.00
TOTAL PAYMENT RECEIVED: $60.00

RECEIPT NUMBER: 00003908899
ACCOUNT NUMBER: 00101230

ﬁ@?@; 7

RILEY C.DARNELL
SECRETARY OF STATE




ISSUANCE DATE: _03130/2006 PAGE 2
' .S.ecre@ry'of Stﬁate TEEEP%N%UEUNTACTGO%%? 741-6488
Division of Business Services CHARTER/QUAL TEICATION DATE: 03/11/1868
312 Eighth Avenue North TATUS: ACTIVE
6th Floor, William R. Snodgrass Tower CON$E§ﬁT§UﬁégﬁRAE§2§ggéTE PERPETUAL
Nashville, Tennessee 37243 JURISDICTION: TENNESSEE

"TENNESSEE-AMERICAN WATER COMPANY"

REFERENCE DATE FILED FILING TYPE FILING ACTION

NUMBER NAM DUR STK PRN OFC AGT INC MAL FYC
KEY ERROR 09/09/1986 MAIL ADDR / FYC X
856-1631 06/21/1988 AMEND-CHARTER X
FYC/REVENUE 06/16/1990 HMAIL ADDR / FYC X
ROLL 3699 06/18/1999 DETERMINATION
3728-0418 08/13/1999 AN RPT/AGENT X X X
4951-0645 10/3172003 AGENT /OFFICE X
4951 -0646 10/31/2003 ASSUMED-ADD
5240-0177 0972212004 AGENT/OFFICE X

ﬂz;@ Z)

RILEY C.DARNELL
SECRETARY OF STATE

S5-EEAN
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'i‘FLicATzﬁH te amond the Charter of Ciiy Wnter Company{ef Chattenooga,Tann.), & gprporiticen arge-
nized undor tho inws of tho State of Tonnesses, and doing buninoas in the r‘Iby o;. matnrxucge.

liamflton County, in poid State, ’ . : -
o, the undersigned, urmpridng tho Bourcl of Tirgotecrs of City VWater ua'::mmy(oi‘ r'ne.‘tum..cm.uunn.}
. & Corporaticn orfanized under the laws of tho State af Tonnoes ses, hoaviag on office ot and deing
businops in tba Gity of l'.‘hv.&tnpg agn, Hamilian County,in gaid State, apply +o ths State of -
Tennosfoa, oy virtue of the gonarnl lows of tha lend, for on amondment of 1is Charter gronied te
1t by on Act of the laogilnlature of .ihe Stato of Tennuissee, approved March _1_11.11, 1864, under the
gorporate namo cf "Tho Lookoub Water Compnuy"; Lho amendment made Lherota b_',' e doorue of the
Chanaery Ceourt ef diamilion County in eaid 5 Stote, pronaunced Aprii 18th, 1R72; the smongdment o.
Fahrunry lnt, iRGT, mnde undor the goneral laws of the State of Tennes spae, applioabls 4o tho
Ccrpuruucna of thai Stete, which seid rmondments were reocsrded Februsry 5+h,1387, ia Bock A\'
Vpl,3, pogoe 101 ot aaq. in the effiaq of tho Neginter fer Homilion County in soig Stoate, and
raoarded februsty 7ih, 1887, in Corporation recard Book "&", page 677 et asqQ., in the ofifica of -
tha Seoratary of State for the Stats of Tennessoa, ot Neohville,tennonoea, und the certifiento of
Jie Soerstery of State under the Sread Senl of said State theroie ctteched, wig Teosrdod in uaid

t

. . Wit R
=eqrer 1 1

neryy wareR cour sy {oF cuaTTanoeattTER lg

’ INCREASE FROM 31,500,000) - : }

70($3, 741,900) ‘ :

|
i

Ragiater's offies in Book "A".Vcl.3,. page 201 o.ceq., whioh acid amendmonts of Februsry lat,
487, wars re- aoknowledgad on deoombor 7th,1889, sud re-recorded in naid Heglsier's nfi‘iau on .
Dovamber 7ih, 1869, in' Book ”x",an.j, Pege G2 1w ot seq., ond ro-Tocorded In the offiss of sndd
Seorsthary of Stntc on tiunembur 12th 1549, in Corparatlion Record Baok "K", page 675 ot geq., tnd
he portifionis of t.hn Euerutnry of Btmu theroto atioohed undor the Grant Soal af' noid Giete was
raoerded in poit mg;.at.ar o offioe on dooombor 12th, 1809, in Beok "X", Volume 3, pnge 62 at ncq.,
‘oand the nmmimnnts of' Qotcher 25%th, 1888, made under tho general laws of +he Stete of
'E‘ann-nsen. applioable to corporaticns of thot Stetn, recorded od the. 27&)1 day of Gat.nimr ,1088, in - ;
" Back "0"., Voluma 3, poge 1, o fogs, in the office of said rogistor for fomilben Ccunty in snid -
Otute; ond vecorded on tho 29th doy of Ootober,l888, in Cerperstlon record Dook. "P%, paga, 261 ot 11041;.
T in Lhe office of tmid Seeretary of ﬂtntn, nnd tha om.-!-ix‘j.cr-r: e the ..mcrut.nr_( of Stuto theretn ——-
. fiteohed undor the Great Seal of pald State was reocotded in grid Paptster's offico in Dock "of i
. 4l Ve luma 3y poge 2 ot ncq., whioh ooid omendmonts of Ootober 25th, IBBB, wre ru-noknu\vludgod on -
) JJucembnr 7Jth, 1880, ond ro-recerded fn sald rogistor's cffice on decombor l0th, 1889, 4n Dook "?”
- Volume 3, pags 77 ot scq., antd re-rooorded, december lL?.h 1209, in the orfian of said Beoretory
. ¢f State in ocrporation rocord Yook "P" poge 262 et uq., ond iho cortiffoate o¢ tlo Seoratary of
1 Stote theroto sttmohed under tha Groet Sonl of said Stote. waa roootded in goid Regiater's office in
<. Book *x", Volume 3, page 79 et .sag., the Nmendments of the 23rd of Mevesber A.D., 1880, mado under
r.na’ gencral lnw.-s ‘of the Stets of tonnesses applioable to aurpurations of' t]mt State, whioh soild
‘amendmanta ‘7%? rggerded on Neovembor 2,.‘)':-:1 ,1888, in Bgek "W" , Volume 5, page 631, in tha erfice. of
/7 the rogister of<Hemilton County in foid State, ond recorded on Hovember 24t%,1888, in Corporation
reoord Book, Volums "l:'", page 272, ot 9dq., In the office of seid Secrotery of Staso of ihe CE
" Biebte of.Tenneaseo' et ashville, tonnasage, and the ue:.*tii‘* eate of tha Seorctary of Stoto theroto
cltached undor tho Groat Sesl of sald State wod rooordod un ¥ovomber 27th, 1888, :Ln safd rogistaxr's
office in Oock."W™,Volume 3, poge 653, which safd 1ot nmundmonts wero ro-acknowlodged on DaceniosT
Tth, 1809., and resorded, Deosmber lUth,. 1889, in Book "X, Velume 3, pace 79 ot zaq., In the :
fegiator's offiece in saild County, ond reoorded Docsmbay i%th, 1089, In the office of oaid Seorotary
of State in Corperatien rcoord Bock "P", popo 504., ot zeqi ond the cortificate of the Soorotery L

i

of State theroto attached under the Grent Seal of anid State wasrecerdedon deosmber 16th, 1889, in
/ zaid ltegister’s offics in Baok "X", Volums 3, pago 81 0% Soqe;*the nmendment of the 213t doy of :

Daom.nhor AJDe, 1891, made under the gensral laws of the Stabc of Tennoosszo, appilenble to -
Corporatinna or tl;m. State, which said amendmont wag Tecorded on the B 3lst day of deoember,A.D.,
1821, in Mook "S", Vu'luu;n U, pams’ LOL et zeq., In the Registor's office in bemilton County in said |
State, and alag in tl;e c!.‘rinc of sn*d Scurat.c.ry of' Stnto af tho State of Tennessce on the lat day

of Jonuary 1892., in Curpurnuinn rccnrd Back "PP" page 232 et sag,, in snid offdce and tha
Cortifionts cf the Segz'ct.ury of Siate, under the Sredt Seal of said Sieso anr%ifﬂng o the
fralatynbion thersorl. ia his offies wos recorded In Hook "S”," Volume Y, page 167, on the Znd day of

fangnry, WY, in mald Repiater's offige in nsid County; the tmondment of the 27th day of Jenuary
v B 1902, wnde under the gonorsl lows of tho State of Tonnescea appliceble to gorpsraslons of
tht Sfave, =tiel nnia sumnuneat was recerded on the ZALh davy ol Jamvary AL L1902 {n fask -
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, Volumx Ts pege 18, e% sog; In the Register's efrice of Hamlxtou tounty, ond alse im thy office of
the acurotnr}- ‘oI State of the Sinte of Tonnasseo, SN the 30%h day oF Januery,d.D., 162, in
gerpcration Teocord Bogk 'P", Volume 1, paga 525 ot soq., in soid office, ond tho Certifipate of

tho Seeraispy of State under the Greal Seal of said Siote uertir;ina 0 the rcgi:nrubin/{"uhcrcor, in

i
¢
|
i
5! his office, wos rooordedin Bock "e", Volume 7, page 20 on the 3lat day of Jemuary,A.D., 1562, 1n
51 soid Regloter’s office in said Cnunty, for tho purpess of investing said uorporntion with t.ho

i powers.- . .

To inorende the smount of its uupizi!.l stock from ONE MILLIOK FIVE GUNDRED THOUSAUD IJOE.L{\T!S(:?:.‘.,SO{},

CoB) To TiME: &lIthU!l SEVEW AUNDRED FORTY-ONE TAGUSAND WINE BUNDRED DOLLARS(H5,741,500), whish

's

]

% insredge, omounting to TWO MILLINT TG HUNDRED FORTY -Ou'i} THOUSAND NIHE. HENDRED DDLLnTZu(«;E 2ui QGD)

: shall be dividod into Twentypisie Yhoussnd four bundred r.inc..enn atwres, ssoh of the paF value af .+

,

ONE HUNDRED nnbu&as{ 3100.) of which incresse THO HILLIOW DOLLARS 3{(%2,008,008), par volue, shall bo
Prefarred stunk, ond THWO HUNDRED FORTY-0OHE TOOUSAND WINE LUHDRED DD&MRS(.:ERISUG) ﬁhr\ll hc Cur'mm
Sheen.” -

The huidar of tho Preferred stook shall be ontitled %o ressive , when ond a3 deolarsd h;r b':.-: HECTE
of Diroctaro, from the surplus of nat profits af Lhe corporniicm, dividendn &t the rate of nevnn
por ceatum {75} por annum of the par value of such atcek, ond no'moro, pryoble az the Nheard of -+

! pircotors May, Ly reoolutiecn, dotrmine, Such'dividends oa tho r-ef‘er,rccs atock shall be payshle

' bofera any dividendz shall bg paid or sat spart_am the Oommon Steol, and shall be cumulative from’

'July 1s%, 1917,., so ithat ir, nt‘t.er that dote, dividenda for ony past dividend pericd ob bh:; rota
cf savon ger cenium {']5} per onnum ghall nct kavo baan poid theyeon or got ocpard hurc.cr,'tho-

Idcrioiunoy ghnll be Tully poid or ssi apart, bub \.-1.,hr.m. ‘interest, before ony dividends ghall b

i paid ot sot apart for tho Cchmon Stack. Wheuover aiviﬂondn ct. the rote of soven per contun{ 75}

lipcr annum- upAn the Proforred Stock for ail pogt dividend periods- zhail have bucn declnrcd, ond

the smma shall have hocn paid by the corporaticn, or tha funds for tLho poyment Lhersof ahull nave

%mm uet a.,ido, the boord of Pirsoters Moy deolora dividends ¢n the Common’ Stook, payable.nt suak
. tima na the Board moy fix, out of any remsining Surplua o net profits.

:In' thy = event of the liquxcatian, digseluticn, or winding up, whelhor voluminry oF invciuniniy,
jof the corparstion, the }scld"crs of the Prefsrred abook shall bo cniitled to bo piid in fuli.3hz ,m—
5'{alua of thofr stock , ond the cmeunt of 8l unpoeid tsaerucd dividonds dwrcaw, berore ony amodnd
~f shal 1 bo paid %o the holders of the Commen atoek, and Gfuﬂx the paymcnt to the hoidors of tho
(?i‘ci‘orrcd stock, of the nmgunt puyablc 1o thom, ne haminberern provided, %he remoining aacoby and
‘ funda chall be duvi¥end divided and paid to the heldors of tho Cod imen’ Stook mcoarding te their
ircspentivnd' sheros. -
The Freferred stook, Hoy, fron time bo ‘time, bo xodecmed, in whele or inpart, a!-thc opiion of t.‘ne
nensd of Diroctors, upen rour{¥) wnoks nstige pastpnid, nddrcssed to the helder of suoh shoek
t¢ pe redoomed, nt his-last knovm addw.-s. suah na‘hiou alsa 4o bo published onoo B week for four

(1) suscesglve wuakﬂ in two mewspspers, ons In the Cs.t.y of Mot York,llow Terk, aud tha ctherin tho

ﬂ.; of Thastnnoocga, ucnnus.ruu. by paying thoroefor in ecash on cmount cqunl to JUE nd:.’i‘uh.u T PRRE
CHIT (1105’} of the por valuo of tho Prefarred stack so to be redecmed, and in saaition therela,

b
} -

R u..'nuunt; off all unpnid ﬁividumsa soorucd therson. In the evond 1hot o nort, Gnd nod tho whele

: edocmed shall be doterimmed in gush

, o the Freferred Stcck 1s e be rcdcu-ucd, the shares ie be ¥
¢ ilw Hoard of Diz‘enhcr.’x.

. menner o o shall be preseribod by the By-huau or by rcnnluv:lcm of
The hkelders of tho Fru!‘errr:d Stock shall have na rignt Lo ‘vatc Tor- tho glastion of. Qircomra af tho

i {:umpmy, oy far any purposa, ur upen ony guestien whothscovoy nubmittad to &0y sbuckhc}.dors
mucting, exoeps, 67 hercinalter providnd, thoncver ond o8 oflen oz dividends at the rate ol Sgven

por gentum {3 per sanum shall not have been paid upen ull the cutstanding Preforred ptock for

sny divedond poried, tho hnldnra of

‘ huldur.a af the Commen Stoolt bo 'vois
! quoelicas -u}rnn.wd te tho swsting of nhr.ckhcldurs unt.n. all unpnid saocuninloted dividends ghall

for the elaocticn of Diruotora nnd for any purposo snd upcn u.ll

I
H
i have T been paid in full. - . e s Ce.
1 TRWLTEESS- \‘.m.i’).-.mv* wE, hove hereunto xmbnaribud our. namon, this Zlnt. dny of Hn,,r, A 8.1917.
i
's

b ‘J.- Lynn, L..]I. Bizby, &. B clnrlt, .t ?larp;rnvua, Dx M- Wobie

xaa‘ﬁix....x;.am.r.x:‘:!:ﬂ;txx;g-'a“m(m . . ] S . .
}4TEST o to pifmeture of T A ats A l.{.hyn-\.) . : .

STATE OF TEW-SSSEE. COUNTY OF ?IA?&IL"‘DL.ES. ‘!‘ B

Defere mo, ¢hoc. E» Wetoon, gioTk of the Couanty Ceurd of ihe cwm; of Homilion ,Stato ef
mnrmsuua, personally sppearsd on this 2% doy of ¥ay, 1917, Adl.lynn, Ll Bixby, F.8.Glarin, nms

&‘. A. Havpravas, with whom I om porsonnliy asguainted, Dirsetors of tha ity vinter {:omvnny(or i

the Preferred sicole sholl theroupen hove the orme Tight as-iho

1



. Hoto Bank Ne.10, page 62, ond reaorded in Bock I, Valuno 14, poge I0 1B ot 00G., .

" Mstmesa wy - hand af offfoo in chattencoge,Tonn. | :

Py .

s " i.'
Zaverally anknuwludrrna thoat as such Dircotcrs they simmed tho feregeing applicatinon to mend the
rharter of the gaid Cliy vWetor Company {of f‘hnttanonf;n,”enn Yo, Lor the pumcuu" shergin uznreaucd

sn¢ porsonaily uppoarud vefore me, MM &.fnn, tha, boing by me duly .a.rrm‘n. «-dd*d u‘cﬂti"y that he |

. ypitpewned nnd abiested the ui[rnat.urn of B.M.¥abt, to the .,u.id applioation ok blm requeat cf the said
©.p. I, Watd, end-thet said DML Viatt, 45 & l'\iruoi.nr of sold Ci..y dster Gompbay(ef C_ho.tmucogn,tcnn),

. and thot he signed tho snome Tor the purpesus thnrcin aomnired, snd thes. the above nomed A Lymn,

L. il. Mxby, J..0°. tlark, J. A. Torgrovoes, end D. i, Wait are sagh wore than twenty-gne yoars of ane

"y and” they cnnstimte and ore the ¥.Peard ol Diruu;orﬂ of said oity Hater i Conmpony (of Chnbtionaopd, :

’l'urm}., . , : . .

witnuus my hand ond sunl ei‘ the said County Cuurt- 59 uff'ue‘l}.n- _c_h&bt'nnqoga,’!{timi}.t,un Caunty, i
Tsnnaeosee,. this 21 day of May, 19i7.. - LT . L . : ) :
E ; . ' (SEAI;) Choa,t.. Wat:mn. Clurir of Hamilton County ourt. .

STAME OF TEMWESSEE, HAMILTON COUHRY. ’ .

"‘ha uhovu Chavter and Amsndment u.:v.‘. ocrt.i Ticoto were f*lud Aay 21, 191"?. nt 4-30 P.M., anw_rod in U

W, J. Sprinaficld, Registor. ;

: ‘_: LF B l._K 4 r . ‘Jobm Tinlcsr, Deps, Rege . . o
PPLCT ) RS e T oo Lo . R _
pax $23WL, Y0, _.._;-',a’ L e e : . i * i
R '1nt.nl‘b2251 90 ) oL "’7 o ’ . o " L. t ., * 3

o witlin and forogoing, inat.rumnn%, -

Tye 3 herqby cortify whot b .
, Iso Bs Stovens, Soorctm-;z of Stnt o,du 9 an vhu dw rwnrdﬂd o .

wit.h oartifioatos attaohed, the foregaing of uhieh in & trao coPy, e P
R LIS )

" gertified to by mo, o0 thia t.ho a&a doy of'-ius'. 1917 C_é_-",f 6,) f;“’\ ; i

T Pt A

) Senh, oS
DL oo . T, Ssorotary af Stato »
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. hall bz extitled fo rageive, end iha sarpomaiion ghall s bound <

3.

o>
9Tl stock, and Uns kundrsd *honzzzd f‘310t},|mﬂ.f.!’.)-} Doallara

4 atcgzz, or 07s ‘_Eﬂ.:.n:-;:'.a sharagy of the par volne of J100

“each sheil be common atoelk,. *1a nolders of the prafgroad stook
o : N : .

g butilpr} fotedsd

ts ney thereoz 2 4Lvldoxnd of 10 7 mar o4nt Per simun, nayeblo
- - - LY - ) -
gnquelly oa fke Iirst doy of Jmuery, before eny dividond Shell be

gat epert or cor3gn miock} and in no evoat skall s

i
holder of prad be personnlly lickls for the dobis of the

gorpozreilon, uwrlass sack preferred stecl shallr

=3

z7n baon glven tka
zigat to vate, by vaote of ot loost tmo- fhirds of the co—mon shock,

st & maeting of the amers of asuch coron stoek called For sueh

afithe earperstion shsll B pa’d in prefavazes ta the prefarred
1
!
atack,
; b

t:% camon stosk in ths diaixy
H
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e
Eh
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tho ogzets of tbe commore~
tion inm case of dlssalutiss, The ommers of Lhe vraforrad siool,

b

22

anreintefors pravid
:

" ho suesd by tha

'_'_zrhic':‘. 1t cay elter ot placsure; LT no somon sacl, tvken the sigzo.

~tare of the nome of tho carmerntlca by sny éaly aubslorlszed cfficer

8ball be lesnl end binding; to purcimse end held; or reaelve’h

ng

L]

gifs, In #22i{tion to the perzonel vproperiy owmed by s2id corsoration
eny -=3i estste, nepessg

busirtaesz, =3 glao %o

ar path pErmant of any da%t dus b

Zfor cavporction mirmazes; to esizhiiis

I Byelewa snd pirto all rules
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neysaa, end the ceriliten’s

edsod on Decenmes TR, 1N, o

0f7io2 an Dacazier Tih, 1889, In 360k

Stzto on Degecier 1otk 1839, &

poge 578 ot sed., sod the cariif

i
Gotober £5th, 1888, reds under the

t
srposzilsns oI thes Slste, Te-
t 3E85, in Baok oY, Yaluma

ton County Ln 5gid 3tate; end

QOcioker, 1888, in Corsoraiion Tesord Zook

in the ofiics of =2id SeeT

+ e, Y £
o thsrets pThucuEs RO
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d
o
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o+
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of the Socrelc

Fanl of
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erd To- recsTdad L2
in Bogk "I, Volume
14th, 1838, {n tte aillee o7 axid

tign Zecord 3ook "FT, pazs 25 @

thg Sepmetory of 3tote thavato

geld Stata waz reg wizd im sald Taglz
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ecn:.f_'cn.:im e-Immdar nooths wi4in rir_‘.‘.a:i:’s 15} exiooder
manix Issediataly procading $im $ssvg of sosh atzcy, ak
lezst ong rzd coa-Bals Blmar ihe diyidend raquircmonta for

2 %o paricd wron 40 esiire azowmt of 33 Comdativo ‘
Prafosrel 8isck alvoscy f:susd acd cudatandira, €F T !
I

and uoon et proposcd to Ba dzsuad, In cize smy pToney

of tha Corpovatisn rhall hoavs baia ervmed by 4% 2oing

p3%y b3 zot doring t...:r shala, of W3 poeried foo :..1-:5. the

.
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WATZIR COMFANY oF

=
the Stnte uf Temmagsea, in pursvance o directicns from the Dirsclors of the Corpora-
tion, hcrahj cortlfy that ot o mesbing of the stoekholdors of omld Cerporation, Iegully
callad and held pb the offices of aald Gorporotion in the "":.‘.ty ¢f Chattanoogn, State
of Tannesseo, & resciution In writing vas sdopted by &n effircative voble of tho stock-

kolders, sald efffirnatice wale sesvananting o meleriity of the chares of stock In asld

Cerporation, declering ithe duaire of the stostholders to amind the charbar of thelir

sald Company for the purposs of previding sa fellowa:
- The cenduct, pansgument end caq Vusinasas of tha
Compeny, shzll be vesied im a ¥4 dirnctars, none
of whom need be residontz of rttanooy
Tsnnessce, or of the 3tate of T !x‘.d dlirectonrn
shall hold offfce lor ing periss 1
suceosasrs are olscted. Seld dir
the enmuel maebing of iths .;».:::r’::
in ceas no cilectlon is hold therent,

irge £ 03

an o mecting thersfor zar He cnlled b ldent or
Ddroctorz of the Company, or sl any ro oall o the
stegrhsldors tlther In F ORDORY;

and that seld resslutisn was 2uly ontered on the minulss of seid Corperatlon:

RoR, THEREPGHE, we hareby cortlify o the fnct of the sdootlon of aaid resolutlon
by the stockholders of sgld Corporation for the purpeszos above set out, to the ond that
thils certiffcats mey be duly recorded In the ofllse of ihs Secrelary of Steta,

R,3.Freamen
N Frosidont
CORPORATE
SEAL . ¥a.E.Dunkar

STATE OF KEv HOHS
5s
COUNPY DF UTW LORE,

Fergonally cppeered before ma, & Hstary fublic of the Ceumby nlfopazald, R.3.
FREEVAY and ¥%.X.Dunbser, with sheon I em peracnally acaualnisd, and =ho msds orth beo-

fore me ln due form of Isw thst R.B.Tresmen Lo the

Socrchary of CITY WATER COMFANY GF CEATTANOCIA, and

foregolng GC"‘!:“"C!J:.“ ara trus,

- -

?x'o‘. 7 -ubllc

SEAL

tmond County
ricts :,o.ra, Reg.Ko.2=4-T4

Fes $10,00 +

S B A 1 881 A0 1y




LT STATE CF TEINESSE

<]

4fxendrent to Cherter of Civy Teter Compeny of Chattancos

=8

‘We, Wo Eo STOYEY gnd ¥, K. DUNRaR, President and Secrets

by &n Act cof the Genera] Assezbly of the Stste of Tennegssee, approved

Februery 1S, 1869, under the name of "Lookout Weter Compansy o do heraby
¥ « Smpany,

certify, in accordence with directicns from the Board of Directors of

geld Corporeticn, that the Boerd of Directors of said Corporation at o

mosting thereof duly convensd end held on November £, 1920, edopted

resolutions (i) setting forth o Proposed emendment to the charter of said

Corperaticn in the form hereinafter set forth and declering such emend-

ment to be gdvisablf, end (i1) celling o meebing of the stockholders of

record entitled to vote for the consideration thereef; thas therealter

& speciel meeting of the stockholders of said Corperetien was auly oo~

vened and held et the office af sald Corporation in the City of Chaita-
nooge, Teunessee, on November 8, 1940, pursuant %o such cell of the

Beard of Directers and upon waiver of notice sirned Ty the holders of

=3

8ll of the issued eng cutstending Comron Stock of said Gorporeticn,

thé Comaon Stock being the cnly class of stock of seid Corporation en-
titled tc.veﬁe with respect %o such proposed ementnent; thet st said
meeting a vote of the stockholders of reccra entitled to vots, ip persen
¢r by proay, was taken for or ageinst such Propesed emendment; snd that

at said meeting the stockholders of record holding stock of said Corw

peration entitling them to exercise & majority of the veting pover {no

larger propartion of thewting power teing recnired by tke provisions
of the charter of spia Ccrporaticu or eny =smendment thereto), to wit,

the holders of ell of the issued end outstanding Co-mem Stosk of seid

Cerporation, voted in favor of such proposed srendment which is ns follows

"I. The authorized capitel stoeck of the Corporaticn
shell be incressed: from £$5,741,200 to $4,0C0,000, such incrsase,
to wit, $255,100, to consist of 2,561 sheres of Common Stock of
the per velue of 310G per shara, so that the euthorized cepital

" stock of the Corporstion shall e $4,000,000, ccnaisting of
$2,000 ,000 of 8% Cunulative Preferred Stock, dividasd inte 20,000
shares of the per velue of 5100 per shere, and £2,000,000 of
Comnon Stock, divided inte 20,000 sheres of the par value of
$100 per share. g

ary,

R o e . .
- respectively,” of City Veter Company of Chatiercozs, o corperaticn crected

|
|




e . 1Ly The Corporetion shall have s perpetual
' - existence.® -

© NGV, TAEPEFCRE, we do further cerdtify, to the end thet

this certificate mey be duly recorded in the office of the Secretary cf

"glthe State of Tennessee, thet the emendment t¢ the cherier of seid Corpore-

tion set forth above was duly authorized by the stockholders of said
Corporetion for ihe purposes therein stated,

HITVESS our hends

this 6th dey of Hovember, 1540,
¥

R {Signed}~ V. E. Stoney
. i . : President .
{Sizned) ° W. K. Dunber
o S i : Secretary -
- ‘-.' . - . -,*f‘,. -
- ,\. =
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 'STATE OF NEW YORK ) . _
' : SSa:z - !
. CCUNTY OF NEW YORK )

- Persorally eppesred before me, a Hbtary‘Public of :
the State end Counby eforeseid, ¥, ®. STCHEY end W. K. DULBAR,
with whom I sm personally ecqueinbed end who, being duly STOTIL,
aclmonledged thak they are President and Secretary, respectively,

of City Wabter Compeny of Cheitapcoga, thet they executed the fore;

‘golng - certlflcate fcr the purposes theraxu contained and expressei ' o
Y

end thet the Suatements made therein are true.
HITHESS my hand 9nd officiel seel of office in Few

- York, New York, this 6th dey of November, 1940,

(srpar) . 8. 8, Seip {Sizned)-

S.5.8EIF, MNotery Publiec, Bronx County
Bronx Coe.Clerk’s lo. 277,Reg.lo. 261-5-41
Cert,filsd Ha¥.Co.Clerk?’s Mo.1205, Reg.to. 1-5-£70
Comelssion Expires Imrch 30, 1941 :

‘I, A. B. BRODADBENT, SECRETARY OF STATE, do hereby certify that
this Amendment co Charter with Certificate attached of which the
foregoing is a true copy, was this day registered and certified to
by me. This the 8th day of November, 1940.

. A. B. BROADBENT
. SECRETARY OF STATE
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SPATE

- . ’ AVENDIGEET TO CHAMTER OF CITY '{;:F.‘IE?. [uehiginy "
) TGP QEATITANGOIAL

¥e, T.E.Stoney end W.E.Dunbsr, Presldeat nad Secrutér:, :as;ecti:el}‘; of CITY

WATER CONPAKY 0F CHATTANGOTA, 8 eoryaration crested by an Act of the General Assesaly of the

State of Teancsses, v 19, 1539, under the nens of "Lozkoub Tater Coxpanz”
.

dz harzly certify, in accorden dtrgeblons frem the Bosod of Dlrsstors of sald Corpo-
retion, that the Jorrd of Directors of sald Corporntlon at a =estiny thereol duwly cenvened
and hald on Dagember 2, 1947, sdopted resclutlons {1} astting forth e wropozed sunendwent Lo

the cuester of sald Corporstlon in the fora heselnalier set forth and declisring =uch soend-
f L

ment to be adviashle, and {11} celllng & mecbing of tke atoslthelders of recot 1 eatltiad to

te Fop the comsldeszblon therseflj tzel tharzalfisr o af g slacitholders

of sald Corporatlon was 2ulz canvened and held et the afflce of ssld Jorparation Iin the
, 1942, pursuoT.

glss of Chatisncoss, WRROEsSSER S0 Decenber
£ T

Pirectora and upen walver of notice 2igned by the Yoliers of #11 of the issusd mnd cub-

stazdins Cormien Stock ol sald Corp satlen, of atoek
of sald Corporetlon epbitlad to vote wilh 17,405

shares of common sheglk balnmy Lssued and

1 stoeitolders of regord holding siock
af s2i2 sopporction entitling thex $o 2marsize = ma towlby ol
ha Yobtinz pdwer being-required By ihe pr idslons of the chorter of 3ild
corperetlon or ey a:sndment.t.‘uusafi, te =i% , the holdera of 17,402 sheres of the
Common stack of asid Corporation, votez In lavor of puch proposed amexdmant, which 1s es
followa: -

’ ’_'I. The por .\aalue g7 the 20,000 sharas of suthorlzed oomion akosz of the
Gorporatlon shall bo reduced fren £10G per share t:s‘ 185 per shere, 3o that the m:t:-.ors.':;ed

eazitel stock of the Cocperatlon shell be §3,700,000, ceasisting of 2,000,000 of 54

ze of 3100 gor shzirs,

Cursigtive P‘:ere;réd stoek, Slvided into 20,000 sharea al the :m.:- ¥
and 31,700,000 of Cormion stock, diviced into 20,000 shores of the par valuse of I8E per
ahare; . o

It. The eapital of the Corporatlon re;}:‘eszntﬂc‘. uy ita 17,403 shares al 1ssued
and outstending Cowmon Stock shall bg reduced fro= %1,74G,310 to +1,47%,255, such raductlion,

o wib, £2351,085, being offwcled by the sfarssald radushlion &f ths par waelug of the Coomon
3 T E ¥ o H r

Steek of the Corperatlom.”™ .
50V, TEIREFORZ, we do furiher certify, to tha end. thgk this gertifieaks may
" be duly i-ez;crded in the offlce of the Scerelary of Stets of the State of Tenmesse2, that
tue gmemdmont to the charter of anld Corgoration set ferth above was daly puihorized by the

stocrholiers of =ald Corporation Co» the purpozes theraln siuted,

SETTVESS our hands this 3vd dar ef Decamber, 1340, -

", E.55eney
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! CGUETY OF U4 ZTORM R
‘ Paraenzily eppeared bofora.os, = Ootary Fublis of Ta State pnd County afercsatd
- i WE.Stoney and W.R.Luntar, with whon I oo persienelly acyustnted end uho, being duly

i
i
!

8
¢
T

awarn, scimewiedied thaet ther are Proaldent and Secrcias

Compuny af Chnitenoogzs, that thay exesutsd the foregolng cartiflcate
-

gzd expresged end that the statessnts meds tierein ore

for
theralin conbelned

nand and officinl sasl of office fa Sew Yeork, Now York,

Clohen UL sasuselp

o+ 007 .8.5.80ip, Totsry Fublle, Sroox Count
coree Zrenx Ce.CLaXels Yo, 277, B2z, Hoo 251-541
I Cerk, filed K.Y.00.Clerkts %g, 1105, Rez,Yo, 1

Comaisslon ey Ires Ysreh 56, 1941

SEAL

al Civy Watar
the pursoaes
trua,

this 3rg¢ day of

=3=70
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.l‘cr & dlvmu".x: and tuminn

tix:g at t.!::: clouc ur the ;ﬂ‘tu'ﬂ:

dntu rnr cu..h dlvldend,

t.han from zuch dlvidc.._d Paymsnt

(a} Bnhurnisa Irom thu qun.. tnr-;rcnrl‘y d.lv!.cond Farmeat dntu"

S “_nut proceding hhu doto of 1sxi0 of auck sharea;

.- 3a t.‘wt unluaa d:vi:‘.anr:a oo 2l outatcne lna E ]

hares of pach claag ap t..a rre’

e.hu aanunl

cd_s:.—:i:z:. et}
dlvidﬂd Fate and r-au the d..tns for accuzulatfon ther aofl rlxed &3

huruin PrE
ﬂdad 8hall have deon pajq or dcclarod an:! et nper

,cn.riy
s8s, ne dividesds shail bo patd or |
tributien shall be zpde on tre Cormeon Sto '

t for aoymect ror ell pn:c qu.arhe
d.!.vidond Ferlods, but aitheat Interest an gumalgbiyg élvld

wu;n ..d and ro other dis

2k, =nd no Co._.an Stoc.:
ernlze 2¢.ulrod for value b7 tho Jerporation.
Prefarred 3tock of any elaes phull pot

shn.ll ba Purchoged op win

Tbe holdara of me .

be entlbled to racelve any dividands t.‘::rurm ot.buz'

thun tha dividends rererred tf sn thia peragraph 2,

5. “he Cerporation by action of 1ita Banrd gf Dlrcétozs.

ar eay part of eny tlaga or elessoy of

...n‘f radec': Lc *hola

the Prercrrud SEDO? r &E n.n,, tine m‘ froz ting to t.L..a

b: PATIng in goan tna radexptlon pr].cu of the :.hu:-us 2f L—o particulor elaap ¢ ar alnnuu rixad
. Ehersfor an herelr Frovided, topether -3."* & 3un In the case of vnc» ahese of each r:lﬂaa s

‘te be redeenacz. cempitod a% the wnnusl dividend rate ro:- the cless of shich t}.c r:articu.lu o

sharn fa 2 Fart frez the date (rom which dividencs on suen sharg becare t:x::uzacivu to the

A,dute Tixod for such rodenpticn, iesa tha

BEETegate of the dividends kharotolsre or wa nuch

redesption dote paid therson, Totlcs ol overy such redezpilion shall be £iven by publi:ntlua

::t legst ence in n daily RuRapuper printed in the Engitsh lapuege and of gonoral :irculntzon

in t'.hc City of Cm:tn'xnoba. Ternvsaeo, the flrut publicetion to be af lexat t.'::!rt; (30) days |

,‘7 ®nd nat more thanp 2inety {90) dayz prior to the date fixed [or sueh rcdu:zpuion. At loons

tharty {3C) daoya' ard not rors than ninety (90} €Fs' previous

ngtlce of evory suh 'adampnen
ahall slsc ba

mallod to thu holderz of roccrd of the skn*aa of the Froferrad Stock zo to ha | L

o3 ....»ul Bpp2ar on tho booiis af %hu

B redsemad, at Lha!.r Teapecilye zddrexnes as t‘m 2y sk
ﬁ Carpcrntlon; but no fallure to mall ouch motics : nor sny

defect thera-n er in the zailing .

the roedemption of apy charas of tha

. . o ﬁturwr shall mmm: the validity uf r.hu procacdings fox
Tl Prcfﬂrred Stack 30 ta be rodecaed, In ®kao of the radenption of

& part coly ol any cloan

of tho Fraferred Stock mi the timp outatmxd'ng, tho Corperatisn shall splect b7 lot or 4o .

‘such cther zanner &o Stho Enard of Directora may datu:—..lna. the shores s0 to ba I‘ﬁdcﬁ‘“ﬂd. Thu

. Board of Dirgctors chall hnvu fuil powsr .and nuthnrlty, uu‘b;ur:t to tha 1f=ftaticnn m:d pro- ’

o - wintonn & ‘.‘c. Tain C:ll‘n.iilnéu., Lo prescpide e munner In whizsh md hhu tums med :nadltlar.s’ upen o
I T

B!:&d*: the u‘-aru: of ths a’-u‘ arrod Stock shall bo rudum:ud frou t!.:.a £o Li=g, Ir n.:ch notiza ]

: ur rndo::spt.'lan ah.'sl'l bava bean duly given by publicntlon, anc 1{ on ¢r btelfore t.hc rcdc-pc‘oa

ﬁato lpaclfled o suc.h natice 511 funds nocaazary for gueh rcdampt:ou shall kavg been sob

‘aslde vy thu Corpa atlun, separate and apart fres its gther funds, 1n trunt fa’r t.ho m:cs\.at

:. -+ O!‘ ‘r.'::a holdcra el tha ehares to be reda«:ﬂd, 3% 82 to te and contlnua to ko n uilabo L‘znre- ;

S?' fo" tncm, netn}.t_:tnnd ing that un;r ccrtiﬂaatu fer unch uharoa ac gallsd "s" "a—" —"t'C:l_

lt!mll no('. na-.'o Bosn, m.;.rr.m.or:u fer u-.ncnhnhiun, Pyt :;-.:: a.:.. the d::'.’z ""'M‘i fo ro-

dc:pt!:n, I:hn ah a3 rupru:cated ther nby :hz:ll no lon,,or X:u dua..nd eut:tmeﬁns, tha M:;t
EN

@ roecivo d'wldc_.r!a thereon shell ceuea to ecc-w..o aud u’l rlghtrs Bith .anm::‘.: t:o a'_mzx

a..arun 20° c:nca fn".rcn!mption nhnll :o"tl.ulth en ﬁu:h .cd:—pt'on dnte cumu r...d ta-—-.l--..u,

LI

e:cnnt ont y ts ° :'ig,‘ﬂ: or ..he holden t.‘mrum tu rc-un:a, m_f: e" t.‘:s fi.."':l ze ua.. u:si

t:r:sb, u-c n:—-ux:.. puynblq upaa rm_e.qptlm thurcof, x.-lt.hnu!: Iﬂ*-""a-‘

- .1.,..': r.a', a:ter sivln_ :ntica b;r p"‘-" 'cnt‘cn cf
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h\.aé semipany hz-n?n:ri:cr ol crred to Arday :;:1:!‘36-
auh“cr::aztca tu aiva uuch nu..icu b:r pubncation, r_-:J, 3 m:: tine pr!c- tn tha r*"cl::p‘tiéé;
._ d:l:\‘.u 'u-:;nc..riéd Ai"\ awh r.at!.ca. daganit fn t:vu:t. rer the nrcuLn" ‘cf tha heldars or tPa
fum:‘.: nnceaur:r for such roda*-p..inn iy z ‘ba...{ or tm"‘
:m!.zcd under the lawz of t:::u 5

!‘un.:ma:ma o7 of the TI-::.'.&::d States of Ezarica
E]

51r5n5 ta tho “bark” n.

uhm-e: to Es md::::md,
= sned ctend!.ng, o.-g

c:.::;:-.n;# in

tato of Few Yorx or of [tha State or:‘,'

dcxnu hud ness 1:1 "".c C't;x ol’ 1.
hnv.’mg cnpit&l, sz
Q00, desighnbsd in suen aouco nf mdcnp:
'111 !ll‘.\nrua w1t respact to whlch _such depoalt
to bo eatatmdinﬁ,

(=] ‘z‘ax-.a o ia

e i “": Cisy c: uu::tcu.ucoga, Tennsasaa,

a!: 1ea.12 QSGD,

plu:} and l:.x:div.[c'.::d p"n{it:s :bgcvu,;,nt!ng

ica, nnd, u‘;nn auch darua’b in truni:,
uh.nil ‘have boon made shall no lc
and all r.f.ghta %ith raspect tc mcr- tharss
taz':ﬁ.nato, except ra.!y ths right of

depoalitad in truat,

sgar ba doc;mvd
aha_.l ru:-thnif.h cecao n:xd
ke halt:e.a theroof tc rocaiva. aut or u"o x‘u.da au
fron and fter the dete of syeh dnpun!t

the mmcunt pa;nble upen tha fiew
5 haroin cm\:amed =nall linit any lcgu}. rip;'st )

wime acguire any aheTen of the i’rororrur: Stoc.tc o
4. Before any gmeaat zholl be pata ta,
holdura cr t.he Cormon

: _'Hﬁe:::piicm FRaresf, w -f.hcut interasz, Eot:....‘-n

of Eka Carpm'nb.‘lm o purchasu ©r othep

Br 8Ny fooola diutx'iz:utc_;d aeng, tha

disaclutien or winding up of the Cu*J;od ::-J
of #il croditow:

Stock upen sny liguidatien,
“tien a&nd a.t'r.er paying

cz- groviding .r.'m- tho FayZent

3 of the Ccrworntion, :ho )
tine cutatanding sholl ho entitled - ta
ulgr cznna Iizod

huldara of aach aln:a ur the Proferrsd Stack et tns

be pnid in canh tha :....cunt rm- the partta

therefor ua huraln providad, to-,
gother ©ith o L]

in the case ef sach a.xch ah.-:ro of

fach €lesa. smzputed ab the emnugl ST

2l the pao <2 zhorg 2

dividand rats for R

% o pory, .ru.‘ wie data rum uL! \
shere beca=o sumuiatiTo Lo the éate Iizad for the Fayaont ur ex.‘.:h tﬁntr;-

1233 tho eggrogate of the dividends thc:-u..orora or an auch dato pald t'*-'- o L

Bergoay .
buh no pn—zonta o0 aczount of such disbpibutive ancunta ghall b '

o mafy to t}w holdars of eny S
::uau <f the Prorerrod Stock unlesy there shell 20 Ro pald gt thy an.-w Elmn ta thu '
lwldurs of

] di’fiduada on gush

butivu mzount,

1lkawt
each other glass of tha E‘rnrorvnd dtock
: 615&:1!:.1';1“ Bzsuntas ratably

at the clze cutz..zz:u:ina

11.<e ford opnr:io:mte
T+ in proportion tg tye full d.l:t:'

bSubIve amounts to vhieh t.hcr'

B.ra rnapnstlvoly cnt‘.itled Dz hereln pro?mad. The holduru of tha .?a-arn"rad Stock

of 5:13'
ula:u uhniu =1-14 bo cntitlud to rocu!vc my thount

e

F 3 with respact thcrazu wpan any llqzudation
; éln:oluticn o windlng up of the Corporatlion oth

ptu'nt:mph. !{oxthn" the aon:a‘!.
nr ca:‘

Zer than the n.munts Telorred to Ip thia

datlen op ::n'-g

or oF the Corporation n’-.a rOy ol::er cn;-po:-nhlon
,ar-tluua. nor the mlu ur umrar Si tha c.ar;::':.'.:‘-" =

B 4...1 8% any part o g
uneta, ahsu be dcu...od to hu [ zlqumntlon.

=i :A T
dianulut.‘lms op w‘ndlng wp or tho Cm‘pﬁratlon.

full dividends en p11 clazses of tke Froferrod Stav: ut the B

'-'.lde"f_’x per iodu shall Zava betm pn.ld ar decalin
such dlvidends (pn;,-auv i ..r.a'- ‘_ ztoos u:- sniralas), uo mag )
i 'ba dutomed ‘b:,r t:m Eoard u!‘ Dlractm:, may bo dao'l cred n:us pnlé on "'ha Cu::m:z Stoet bi.l}l -

i ‘,, o' t: or ficdy 153:1114 n-u!..tnbm rcr the pamcnt o ﬂr!dund-._ LT .

B ﬁhmwar tha
ﬁus nututnndlnw i'or al‘l pz\ut

qu:*eo“—y-ﬂﬂiy 43

:'o‘d )
am nat c.p..rt: fnr pas—:mt, than

Zn tha n'mnt or any nquidntzoa. dlnsclubl
nt; a.’:d nmda of
thn pn;:nant n! nn c*:d.ﬁtm-: or

el

on ar ::rz_’Lq up or .thr\
£ Corraraticn nlI EEE]

thu Corporatim roma [nlng aftar b 31::3 o pnvld

.'.".g tc}
L‘x: Co“;oratim 05 nrta"

::n'ﬂns o ;-_zav.!d!"lg .fu" thn pas:ant
-1;::;; of Lvm rz-am:-raa 5»:& er t.‘:a il C'u?‘:ib Siva
n!&ich ths_, axrs rupaatlval,- O.tbivlﬂd

md pald tu tna hc.mara or t}m E-:—-cm szc

2 u:s hn. r:_n prw.‘."*d, =‘~~?1 ‘ba d'c.da n:ﬂn

Avwrr |,
'
YA ey st e oo

n:‘t acr-o-..'.h- =3 t?oiv -c:;:::‘c&v: r.*‘z e:xd Inte:ca-:-

:i.-c:_ r.’.o .I !"*e.‘.‘d:':‘ 1d ::t:::
.

ot

rred St::’.c s

'.-_.- —aa ai' L'.:- Pr"l‘




Btoc‘; nt n:cr alna: o:- uln:uen or as mulnnnsﬂcd Profc

:vz'a:! S..oc.... c.aatu ena or more r.ddlt!.cn::
e nlnuna af Lhu Frofarrad a:ou,

f.l: the ucbori..ad a5 am-n: of any cln:a or clu.ar.n: {t‘:t"Ch

mamt uhnll e aubjeot to chnngo frem tlme $o tine b,, 1ivo act'.ca], and £ix the 5..;,151,;

'n..d the rzbh:a and s:ra.c.rcnon.-., und restristions and quaurmn\.mm th;

i
.orco.’.‘. cr nt;r o'l.aa: ar
ctlansns or the Preforred Stoex ln the roapscts in *nlek the gharas af i

nr;.r sleas or slasaes
BAY vAPy from.the shares of othor elsasas of tha Prolarred Stock aa providod in S’nr"'b-ﬂ B ::

'-'heroer, by the vots of the holders of a ma Jerity of the cotal number

ef aha.rnw n:_ ttm 04:::1:1
..atm-.d.‘lnn Eiven 2% a meeting callad for that purpa:a in -
ncac-dnn:a witn tho proviaions a" paragraph II hor

Stock of the Corporation than ou

eal, am‘. no vote or cenaent ar the hu}.dnm
hares o!" the Preferrad Stuck, as & ¢lsas or othorwige,

£ shall ba raguired .!n corﬂnctim )
shevres of tho P!‘Pfcrrnd Itock e entitled t:: natize e.. l
any auch rze-tlng. In a2 and to the axtent that,
.‘ln eflact,

th-rs-tth nur shall the haliars

under the inws ar Ternsasaos 2t the th:u

the Board of mrcct:ra of the Corperacicn ghell be nuthnr.-ud by 1m! te creatn

'uul' clesscs ar serles of the Profarred Stock or to fix the enzunta, designotions, righ!.s md

preforences, and reatrictions u.r..'! quelificstions therazr, ar the ahares of any qlus:en ar

rrad Siock or to :nke RNy other action with respaghk to the P
Sbnu of ths Corneratisn

sarles of tho Prose 'ororrud

apecified in thi: pn..n,._mph 7y fio actlon of stockholdars uf t-ho
: ccrporntinn wltis respect thereto shasil be requirod under the pro

Cmiedasa |

vislona of vun pnrng:-n;h ’7
. anad all action anthorized by tha provislons of this paragraph 7 to ha t

olie r vota or tho
. holdara of the Comman 3tonlk maz ha Raken b wnbka af the Rosed of Diremtors of the 0o

6. {4) 3o long e ROy eharos of the Yrofsrrsd Stoox of =17 ¢ lnas are cu!‘.- A
: utand!nb, r.l'e Cerporatlon atsll nok, sithsus t'.hg sonze:

nt {gtven in sviting or hy vctn at g

k.wnatmc c..llcd Tor that purpose In ascordones mith t"e provisishs of parsgraph :.I he"eor) o:

the holders of 0t loast two-thlrds of the :o:u}. m;.er of ahr.a: af t. %] Prarurrud Stogk B:

111 clns:ma thoa cutstanding:

{a) Croate or authorize any cless of atock {other then

¢lass of the Praferred Stock) raoiiag prior to or on a

:Aéxty wvith the !‘rafurrcd Stock, or crosis ar putharize zm:
: ubltgabln-z or srgurity cnnvertibla Inta 5hurca ef steck of

B nn;r such n}.uaa, or

{b] Azz:n. " nIter, c."mnrn or rapu- sy ot‘ the sxprave
T terma or thc Preforrod 3tock or of eny clanos of tha Pro- )

" farred Stock then aub:tanding in & fsoaner '!rajudlcinl ta

'_ the holders theraol; ;xrovlda.., z*m:ucer, thet Ir eny mch
-mondneut, altsraticn, Ch.unbﬂ ar rcj,a.u. wauld bae Br eJuaid.::l
..-.ba tha holders of ons or meore, bub not all, or *a cla:aa:
of the Prere---d Stock st thﬂ Hnn _outatanding, '.*""' 5""“
. cemu'ﬂ: of the holdors or bwo-—thz.rd: of tha tatel mmbor

~af uhnraa ar all cle:an: #o affoa had shall Do requirod' cr"

o .~ g -

' ..{n) Isaue us; n‘:nm: or u clnaa of.‘ the P"‘c!u red Stocic

in nddlum to thu i.nlt'al ts3us u:‘ 14 000 s..nran thar.,ah,
unlean um net eunirgn +f Sha {:orp::-::.‘n {:n;culu\.ud
E :cca.-a-._-: c w’ th thn ncrountinw pr -nciploa foll:—.v od by tha o
'corparneiou dur mu tha por.‘lcd far wh!ch a.mh uat en-nins;s
‘aro anlwlntud) nv:i‘ :"10 ."U“ tha p.n_...,unt ur divmand"'ca
R » r

‘rzz'rud 5..:::... tor :m;r t=olve {12) ccn:—cughe EJIBNL«‘L




::n:xtha‘ purlc.d upon !ha antim gmsunk of thu Prn::rrad
-S"De" to he putstaniaing madi-ta}.,‘,‘ RIbor suck fpzus {in-

LR

nlﬁd!.ng thn ahnru proposed to bo Ispusd but not imaludlr.u
any a!.mro.: prupc:od ta be rodorued or other:.l-a rotired in

comnutlcn with au:h innnu.)

{B) Bo lmg 1) n.n:r :.‘mrnn u;‘.’ tbu "rerq rcd Stoc.: r.f n...q claa: org :ut::t“ndln\,
t.'ne Gsrporntxon shall aet, without tho conaent [givon in rlnlns or by voty at a :wotlzxg
‘enlled for that purposs In occordonca ¥1th tae prcvzn'cau af pnrng:n’h IT herucf) of the

bolders of & majority of th: tote) mi—bar of ahorsa of the Praferrad Stock of 111 eln:wun

H:en rmtutn'am":s lacrease tho tolal authorized n..amt of the Preferred Stock of 9.11 tlusnez. .

{C} Providsd that tho conaent of t:hc kolders af the Preforred StoeX (TH]

ooy nlnaa c'.- sloases theranl) rnulred b7 the provizicna of subjaragopha (A} u.r.-.‘l (B8] of 'thi’s _'

pnra;rruph E, if any auch con:mnt be 38 ru‘,ulmu. ahnll hove boen obtalaxed, the Cor;orntlnn _

"{n) may creata or suthorlzs any cleas af abeek retting prior bo cr cn & rarity with a;;
sutiordinate £3 the Preferrcd Stoek o =27 Increase the totnl suthorizzd amount of tho Pra-

forred Stock or eof &ny other alass of stock of the Corp:aration or mxy apond, c¢h=ngo o ropanl

| SPp G A S
o7 e WhE rights, privii

58y 16imS dnd Clndiiluna of the Proforred Stock or of any olass

of the Preforrsd Stogk then aubtstanding upon the vote, glven at & meating called for that .

:pv.rpoﬁu in sgeordance with the prov 15&013 of poragrarh I hersef, of the hoqura of a )

) ::mjoril:y af thy tetd pumber of sharea of otosk of the Corporation then cutatanding m;d ' B
_'Vantiblod to vots thirocon, md {0} may lssus any auth gddit':mn}. shares of ony elmaz af the -
.fro."ermd 8ok upen such vute ol the stocikholdors or without my vata of tho atoc‘»ﬂmlda'n .

la tr.ny t.'nm bo rnqu!rod or peralttsd by law,

I

0a such na & nah tor of right to subeeribe for or pur chess any pert eff mag now or sddf blonal

Lasur of atoc;c, or sacurl.ies mn;nz-tlhle Inta stock, of any olusa :‘.:.utuaevar, ‘whother no\:

iy 'u:- hcraurhor author 1ged, and rhothn:' 1ssued for cash, property, servivces, by way of d.!vldend:

oro!‘.hswlne.A e - S e T ey

=

(10} V(A) Evcrw hﬂlder nf' thn Pra!‘cned Stock and om:-— hc}dur of the Cr:—o-x

'

. REET S 'jf“-‘.' Y

(Bi r.r nnd. og divldands pa;;:bla on tha Fr u"er:-cd Stsck =ail bo in dsrculi:

3.;: an :u::u::t n-;n.tv;‘[ant ko f'm... {4) a1 auar:ur-,aﬂlr diviﬁonda on a1l hares of nl].

- :.‘musaa or tho ?rator"ad ahcck at the ticmg cu!:a!:rmélns, tio r.!_..bzu of mracbs:-: of Em
- Ca.“pc:rnuian Lhail t!w:-odpon, rm:! uutil 61l dividemds thmen 4a default oo tha Fra;u:rcd Stuc;.

"l!zslll havs ‘barm yaifi. ba twa mors then the e ::"""“c. cr-':ltitu‘z::g ot i’.:.-“-' af ircct::-:u *
Ldsd!.n.aly prin“ ta snch e.n.'.'aﬂlt. and, e..cap': &3 ;:rer"dud n "-.:tp'ﬁ:s :.;m :c] !:cm::.. m:il_

",;. wiscli uuaun :zml.\. hsva vaen rmndlcd, tan holdu:a cn:' 61l sharos ef tha R c. cd sta:.’.','
ta .- - *
St T i

m’:ina nsp:..e.:uly na m:a cla::, :b.a:l.l ba unbitleé to olzat t:.-a x:mb-"-:z 05 th' "ar_.q c"‘

-. L&Y n_'x a-:.a‘_:;l. em.lvucnz t:o :nlv: {12) rul}. :;l.n_ t:)r-,'n:.. Iv d’vi{,cnju «::1 at

“1o {8] Ho holder of shares of eny elsss of the "z‘e!’orre'” Stock ::31'.\11 bo entitled




.nlﬁ::u o" tha P‘Nrurrcd Stoek &nen cutu-md!.nm and u.ntl"

such dat:ulb chall l-.zva bacn f
‘mn»hd, t.‘m hnld:*: c{ nll shares of ths ?ru-nrx'ad Stncq.c, voh

1ng soparakoly ws oag c.lnazs,
;a‘uﬂ.l bc ar.-!:i.tlnd {in ilou of the T1ght to sleoct twn Dlrecters an provided in n'.lbm‘:c;;aph B

«{B) horeoi‘) t0 eluat the a=alleat nucter of Dlroctors nocasanry f.a conotituta o na}o

187 or'
2rd gf Directopa, and 'L‘-.a haoldars of the Common Itosk, vo:lng aaparutnly LI} ’

e fellobe

: ctuu, shall bu suhitlc“ ta aleu?. the razaint I.“.:'a:t:'::: 28 tha Cu.yurnr.icn. e tu:“":.\

of affice cf all pcrnon: ®hD m=ay bo Dirac:cra of ti*c Corporation ot the btime ahall r.u':,l:mtﬂ

u,pcm :he slection of a mafority of :‘w anard ef Flrecters &7 the hoeldars ar the Pru.crrsd

"2 5tock, whether ar nat the holders of thé Jauman Stosk ahell then havs electsd the i-u:a!.nlng”

Y Brwetars of the Corporation. ] R PP

¢ . Vi (D) If and mhon ell dlvldends then in default oo the Frafercad Stock then

" outstanding shall be rald {&nd auch dividandy ahall be declr_x-m'i snd pald oot of any funds ’

Iesady availadle therefor ez 2osn as ran..u‘mbl, Frecticable), the Preforrod Stoce shgll ) k

thereupan be diveatesd of arg :pnclnl right with respest to the slectlon of Directors p:‘a—.

vldud in sutpasagraph {3) or (C) horeal, the voting pows™ of the Fraoferred Stock r.nd the
Comion Stack skell rovss: ko tatus ex{ating t'-zt'sru tno occurence of such cefault, and

‘the muzber ef Diractzirz of the cu-;arctinn a+«11 be raduend by twa; but alwazs subfsat %o

" the sarp prcvlnla-m fur veating asuck apecinl rights in the Fraferpod Stock In cana af fl.u'thsr

Flizs dofault or dcfm.-t: 1n dividends thercon. Upon thna z;:—-.-natlch af any such :puciul
{rl'ght upan payzonb of &ll aczusulated and defauited divldends on auch stos'y, s_‘m terzs of
office of all porsona who moF hove beon vistted -Dlrectera of the Corporatics by '.a..o of
th« ﬁalder: of the Pralerrad Stock as a class, purauant to guek special righkt, sholl fopthe
Jwith tum!nn:e. L e - .- - P Co
LT ; {EB In caas of any vncmc, in r..h.. Joard of Direr...ora oteuring szong the
‘ lﬂrectura electod ty the haladrs of the Froeforred Steck 88 @ ¢lass, rursuant to ofther
’ N "wbpu‘ng-nph {B) or (€} herear, the holdera of the Frufertoed Stacl: then suts tandling ond
) - mtit'lfi tolr vale may nﬁ:ec: & succagssr to hold olfi¢s for the unexpirod terD of the o
: Bircotar -he:c-pluch shall be vacant. In 2332 of o vacancy In the Sosrd of Dirostora

‘eceuring srang the Diractars slsc.cs by the holicrz af ke

staok an @ clasas, pur..uem..
T to subperograph () bhersol, iho holdgra ef ths Corm~  Stogk then outstendlocg and ent tlad

-tu vote miy eisch @ success=ar To hala c.’;‘&c« for the unozrired term of tha erectu. zhosa 7

pincq ghall be vacant. In cll othep caac:, any vacancy aceurring eoong the Dxrectora ahell
e ri.llms b;‘ the v I:e of & majorliy of r.hu ro—alniac, mrcamrs. ) R t

(E} Fhenever t..“-a halder: of the Ireforred Stock a3 a clmza bacams mtihiﬁd

a -‘to aleut Dire..':ora or :ha {:urpornl.lnn purousat to eithsr subparncrapgh {B), {c) er (B}

: hersof, or ::hu “over the holdera af the Conmon Stack ax a cloas bocoms sabitied o dlas
:',m:-ecto-n ar the Corperation -ur::unnt: ko mbparag:eph ({:) ar (E) hurnof, a maeting of !:ha i
‘hnldara of the ?. eferrad S::ack or :u‘ tne Commua 5 ~:‘.:, 2z tho sage ma = bn,” shall ba ho‘d
. &t any etru Lheruarca:- upen nanicn 43 proevided &n paragragh IT hcroo" ypon cnll by the
7-_hotﬁe"a cf 1.1 Ioaa r.han I,GGO ‘sherea of the Proferred Stoelk er uI‘ 1, 000 shares of C:von

8!'-“4: L) ﬂ‘lﬂ ca:a =y hn, ex' u;:cm call oy the ..:e..z‘at::; cf “-"- Cory a{‘.inn ut t.hn rssuaat

: !n v“ltlng of n.-q atcc .olc‘.cr &ddru:zcd tu hi:: [ 34 thc ;rimipal nrrinu cf t.."m Lnrgaorukma.

tius
'to aloat Dirncturs p"-:uant t.c C’.L-“OI' zubparﬂg:'n"h (B) ar {c}

nrac!, tho prosmco 10 ;;.er cn ar b; p"cr' of the holders of n na ’01'1"' 03 tha ““*t"ta‘"““‘)

..nraa of’ L'hc c:;;-on S.oc.' uh-u ba ru-;uircs ta :castitutu o qucn_-: ur suih :"r.:.x "u!‘ *hﬂ




1'
t!-.u Pre,crrss "tuc‘( -'r,ea}.l Lo rnrui"*cd ta mu-i*uta-

n. q‘ao*.".u'.-. oi‘ aur_‘-: ﬁua ror tkc alaqticn of Dirautura, pruv!”cd, l-n:uvu., um' t"s n!mun"u cf

ke qua‘-lr.l ar tho hnld-.rn af atcn ar eitass puch glass shall net pwv oh the oloa ton r.e ur.j'

=

nnch :eat!zxa cr e.dJour:*:mn. t.‘wx-nof or Directora 7 t:-.a other much class if tho 'nu:c&i.-.“:" :

_‘q,\mn:: af hbaho"dera of l:bmu us such cleas in prcaca an ;a.:':. or L7 prazy o

md pruvided m‘har thot in the abszaco of o guotud of the hn"dc“a of n..cc-i:har :

-nl-n:, 4 :.:.njos'ity ci’ thogs holdsrs of tho atoek of such cleas Th @ ora prnsent 1n '-crscn ox
by pru:‘y shell }-.ava poser to adlourn tha alectien of the 'Di:ectc*n to b e}.echnd bj' auch

i glags rrc-z timo te tL_u without notleo other then an..o.m-:-e:t. at tho nauting unt!.?. tha

equisitu nzcnmt. o" holders of such closs shall be prannt in perasp or by proz

(G} plrectors of the Corporatiom nocd not bo stoekholders of thw Curporntlun. i :

Se long as nn; ui.aros of the P uferrod Stock of any cloas nro cutatanding, L‘-u Board af
mrentera of ﬂ*e Corporntlun ahnll wnulat of not roye then fiva {8} ;.e;s::\:, iu ol i:lcm

to the two mra.,hc:-: ta bs added upon :ho defoult ppocificd iIn aub;::rupcr_‘: [ §:3] hnz‘cc.f'.

N - {8} z.mmpt shon :r—e _zrdn?c"* grovislon of law #i2ll %a controlling ani
excopt na othewlsn providod in clnune “{b} or parsgreph B {A) hersel and, wa rogards ﬂ;o
apecial rights of any ¢lads of the Freferrad Steck, ea ma7 be proviced In the resalutie:m.
_crmiting auch ¢lasn, mhonever shares of bt=e or more classes of the Frefarred Stoc',c o

’oututa.r.ding. no poptlaulay ¢izsa of the treforred Stocl: shall ve entitied to vobo an a '

uapa.ruto glaoz on Eny matier sad all ahepes sf the Profevred Stock of nll siasser skall t:-'-

dumad to ‘gonatituta but ona elass for nny purpose for which o vote of tho atu:kto".dern of

tha ccrporntion by clnam-a m; naw o hereafter be rogulred. 7 ) :
. i Hotlco of any mashing of ateorholders of the cm-,m-ucum, or of thu
!zuldax-a o. any cu.nu of stnck, rogulred or eutho:'!.'ed b7 t‘m provisiona of thin n_em::cnt tc _'

: the gherteT of th: Carparatlnn or by low, utbing forth the purpess or purposes of such’

'c-o'l-'-, shall be called by the Corporaticn, not 13aa then tea (18] cuys befors such 1:95!‘.13:. R,

Lann

ll]. stum:heldoru {at thelir ra:pucblvc edZroasgos appearing on tha hoeks of tho Cnrpuraticﬁ)

snbltled tq vote l'.?mraat af rocorr.! aa of a date fizad by the Bonnd of n'rcuhora of the

carpuratlm, ‘nct more than fu"tx (40] dazs prlor to such msating, for the purposs cr

dator:u.ning the ntadr.'heldaru ontitled to notice of aad %o votu st such mootlng, u:zlosa uu&h o B

iR}
f matisce uhnn have boen wslved, either before, ab or alter 3.:-.-: hoidsr ar auch f.'--uc,, ‘37

all s=tockhols ure avbﬂ'ﬂnd to m:!'lcn thereef and to vota theront. Aoy petion authopized to ’

: bo ta!:en at 2 masting cnund far thab pu::;mao in al}cc?i}mbﬂ with the rnvin!ms of thia -
pnrnc.::nph 1 m’s’ bl taeen althc. g% & spaclel meoabing, or &b’ nn:,' regolor or n.n. 20l ::uct ng .
provided t.hul: natlca ur nut:h prnuu:ed setlon 1s Izeluded In the nauca of sur‘-n -c"-._'Lc:- er

-nmmal z:ao !ns.' E:cﬁpt: whor o asze ::nm!u.ta:'; provisicn of low shall 'bl: c.nn..ron!ng. _po n&:a.. ”.
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President

Dunbar

STATE OF KEW YoRx

COUNTY OF REA YORR

Peraonally nppesrad l:efe:'a =o A !u'atn.r,

Pu'olic of I:hn stn..a and L‘ax.:nty n:ero-
nuId. 74. E. Steney and W, X. Dunbar, -J.l:h what I &= persennlly sequeinted and =ha, ﬁaln,_.,
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- WITYESS my hand and offizte? nesl of

office in Yew Tork, lNew York, thls 24th

day of Ducembar, 1g40.

s."s. Soip

SEAL . o 3.S.5¢1p, Kotors Fublie, Breax Ccunty
) S - .. Bronx Co.Clerkla Hu...;?,ﬁng.r"'c.ﬂal-s-al
e LT Cort.f1led H.Y,Co.llark’a %a.3 108,%0g. 10,1-3-850

Comzisalon explres Mar:h 33, 1941
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. thereof duly convened and held on June lh;'195h, adopted resclutions (1)

0 T e - e _ . . >

CITY VATER COMPANY OF CHATTANOOGA ‘ -

- Certificate of Amendment te Charter .

'we, JEROME POWERS and H. H. BRIGGS, President and Secretary,
respeptively; qﬁ Gity Water Company of Chattancoga, 2 corporation created
by an Act of the Gensral Assently of the State of Tennessee, approved
Fﬁbruary 19; i869, uhder the nams of T.’Lo_c;kout Wiater Campany“,.do hereby
éertify, in.acéordance with directions from the Board of Directors of said

Corporztion, that the Board of Directors of said Corporation at a meg;iﬁg.
! ‘ T

setting forth-a proposed amendment to the Charter of said Corporation in

~the form hereinafter set forth and declaring such amendment to be advisable,

and (i%} calling a meeting of the stockholders of record entitled to vote

for thé consideration thereof; that thereafter a specizl meating of the

. i . -
stockholdsrs of said Corporation was duly convened and held at the office

. of said Corporation in the City of Chattanooga, Ténnesses, on July 20,

195L, pursuant to ‘such call of the Board of Directors and upon notice of
the time; place and~purpose of séid meeting mailed to each stockholder of
record entitled to vote at such meeting not more than IO or less than 10
éajs before such meetin;, there beiné issued and outstanding 14,000 shares
of the freferred Stock of said Corporation desjgnated 5% Preferred Stock
and 20,000 sharés’of Common Stock of said corpératiau eatitled to vote with
respect to such proposed amendment; that at said meeting a voite of the

stockholders of record entitled to vote, in person or by proxy, was taken

for cr_égainst such amendment; and that at such meeting the stockholders of

record hﬁlding stock of said Corporation entitiing them to sxercise a ﬁajcrity

of the voting power of the Preferred Stock and a majority of the voling power



of the Common:Stock.(no 1arger proportions of the vobting power of either of
sz2id classes of stock being required by the provisions of the Charter of said
Gorﬁoratiun or any amendment thereof), to wit, the holders of 313:358' shares

of the Preferred Stock designated 57 Preferred Stoclk and the holders of 20,000

.

shares of the GCommon Stock of said Corporation voted in favor of such proposed
amendment which is as followss

S L. The authorized Capital Stock of the Corporatién which
is now $5,550,000 consisting of $3,000,000 of Preferred Stock

- divided into 30,000 shares of the par value of 3100 per share
end $2,550,000 of Cemmon Stock divided into 30,000 shares of

. the par value of $B5 per share shall be increased to $10,000,000
‘consisting of $5,000,000 of Preferred Stock divided into 50,000
‘shares of the par value of 100 per sharve and $5,000,000 of™
Common Stock divided into 5,000,000 shares of the par value of
$1 per share. '

FIf. In a1l other respects the Charter of this Corporation
including the siatement of the designations, rights, preferences,
votipg powers, restrictions, and gualificatjons of the Preferred
Stock and Common Stock as in effect prier to the adopiion of tiis
emendment shall continue in full force and effect.™

 NOW, THEREFORE, we do further certify to the end thab this certificate
may be duly recorded in the office of the Secretary of State of the State of

Tennessee that the amendment to the Charter of seid Corporaticn set forth above

wWas duly authorized by the stockholders of said Corporation for the purposes

" therein stated,

~ WITNESS our hands this 20th day of July, 195k.

ey 7]




STATE OF TEWMVESSEE : i .
K 88.: - .

HAMTLTON COUNTY

-.Personzﬂ.ly appeared befcre me, & Notary 'Plz'b]ic of the State of
Tennessee s Hemilton Cmmty, JERO;IE POWERS and H. BRIGGS, with whom I am

- personally acquainted and who, being duly sworn, acknowledged the.t. they are

- President and Secretary, respectively; of City Water Company of Chattanooga,

"that they execuied the foregoing certificaie for the purposes therein con-

-;cained and ekpressed and that the statements made therein are ‘izr;ué. .

, . \ o "%
WITNESS my hand and official seal of office in the City of

Chattanooga, Hamilton County, Tennesses, this 20th day of July, 195k... .

: Jatt oA PFlpnat
) Notary Public S
My Commission Expires:-

-1 UES
5 Gamapiesion Explres Dge, 81, 1983

n
»

- lo G EE“ARD ?Kb\ﬂ. Sﬂ'rﬂir; of State, do hcrchy cerul’v that !?us :m:ndﬁent Ny N
1o charh‘:r, witk ccrhf:ca!r :ltlchcd the n-ruomg of which in 2 lruc ca;»y. wax !!-ns d:.y

rcgia!crcd :xn(! c:rl:l‘ed to by- me. Thu the 21:' of Jul‘, 1965, ; R 7.:
' ' G EDWARD FRIAR, S

| SECRETAKY UF STATE

FEE: sai2.80
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. CITY WATER COMPANY OF CHATTANOOGA

Certificate of the Distinguishing Character-

~isties, and the Rights, Privileges and Im-
munities of the 4 1/2% Preferred Stock in the
Bespects in which the Shares of such Class
may vary from the Shares of other Classes of
. ‘ the Preferred Stock -

' We, JEROME POVERS snd H. H. BRIGOS, President and s:eéréta.ng, )
Teapectively, of City Water éempany of.Chat%anocga, a corperation
created by an Act of the Qeneral Asgsembly of the Stéte of Tennesses,
approved February 19, 1869, under the name of "Lookout Water Company®,
do hereby certify, in accordance with directions from the Board of
Directors of said Corporation, tﬁat the stockholders of sajd Corpora-
tion, et 2 meebing thereof duly convened and held on July 20, 195l
adopted & special resolution delegating %o the Board of Directors of
t%e Cpr;oration the riéht to determine and fi% the distinguishing
charactéris£105 and the rights, privileges and immunities of & new
class of the Preferred Steck of said Corporation té_be known as its
‘h 1/2% Preferred Sﬁock in the respects'in wiich the shares of such
class may %ary from the shares of other classes ;f the PFreferred Stock;
that -pursuant thereto the Board of Directors of said Corpé}ation, at a
mesting duly called for the purpose, convened and held om July:ZD, 195k,

adopted a Tesclution as follows:

»

FR——
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“RESOLVED, that $1,275,000 par value of the Preferred Stock

cf‘ the Corporation is hereby classified as 2 class of such Preferred

Stock, to be designated as the 'L 1/2% Preferred Stock' and to consist
of and to be limited to 12,750 shares of the per value of $100 per :
share ; and that the rights and preferences, and restrictions and quali-

fications thersof, of the L 1/2% Preferred Stock in the respects in

~whick the shares of*such class may vary from the shares of cther classes

of the Preferred Stock, shall be as follows:
{a) The annial dividend rate for such class shall be l l’/_f?,"é )
per annum apd the date of issvance shall be the deste from which dividends

on 211 shares of such class issued prior %o the record dabte for the diviw

- dend payable September 1, 195k, shall be cumulative.

i
i

(v} Except as provided in subparagraph (e} hereof, the re-
demption prices for such h 1/2% Preferred Stock shall be as follows:
i

i $104.50 per share, if redeemed on or before May 31, 1956,

$10L.00 per share, if redeemed after May 31, 1956, and on or
before May 31, 1958, o )

. $103.50 per share, if redeemed afier Mazy 31, 1958, 2nd or or
before May 31, 1960, _ :

$103.00 per share, if redeemed after May 31, 1960, anéd on or
before May 31, 1962, ‘ . :

. $102.50 per share, if redeemed after May 31, 1962, and on or
before May 31, 196k, S

.

£$102.00 per share;‘ if redeemed after May 31,l 196L, and on or
before Hay 31, 1966, S

- $101.50 per share, if redeemed zfter May 31, 1966, and on or
’ before May 31, 19468, S .

£101.00 per share, if redeemed after May 31, 1968. — .




-~ -{e) The amount payable to the holders of shares of L 1/2% Preferred: -

" Stock (i) upon redemption by operation of the Sinidng Furd provided for in

subparagraph (d) hereof, or in connéction with or subsequent io the sale to

or ovher acguisition by or on behalf of one or more govermments or munjcipal

eorporations or other gcvérnmental subdivisions, bodies, authorities or agercies

of all or substantially 211 of the properties or assets or Common Siock of the

.Corpcration; or {ii)‘upcn any voluntary or involuntary 1iquidation, dissolution

or ulndlng up of the Gornoratlon, is $100 per share, plus accrued leldends as

hereinafter defined,
{d} On or before April 15, 1956, and on or before each April 15th
thereafter, so long as any of the li 1/2% Preferred étock shall reméin outstand-

ing, the Corporation shall set aside as a Sinlking Fund for the L 1/2% Preferred

_Stock the sum equal to two per cent. (2%) of the aggregate par amount of the

Iy 1/2% Preferred Stock now or hereafter issued (herein called the Sinking Fund

Requirement) which shall be used on or before the next ensuing June 1st to

“purchase shares of the L 1/2% Preferred Stock at a pricé not in excess of 5100

per ghare or to redeem shares of the L 1/2” Preferred Stock at $100 per share,

together with a sum (herezn called "acr*ued d1v1dﬂnds“) in the case of each

- share to be so purchased or redeemed computed st the anmial dividend rate for

' 'éﬁch claSslfrom the date from which dividends on such share became cuwmlative

to the date fixed for such purchase or redeﬂptlon, less the aggrenate of the B
dividends theretafore paid thereon. The Corasratlon shall pay from its general
funds all accrued dividends psyable on any such purchase or redamptlon and all
expenses in connection therewith.

Against any Sinking Fund Recuirement the Ceruuratlcn may credlt an
amount equal to the aggregdte par value of any shares of L 1/2% Preferred Stock
which 1% maj have purchased or redeemed at any time. other than throdgh operation

of the Sinking Tund, and which it shall not theretofore have used for the pur§ose




ofxahj'suéh ;redit; o eash shéil e required to be set aside and applied to
th§<bﬁrchése or redempiion ofrh 1/2% Preferred S;oék (1) if the net income of
fh;ECcrgoration for the preceding fiscal year available for dividends on Junior
‘ptock shall be less tha£ the amount of the.Sinking Fund Réquirement plus the
sgeregate of a1l other Siniing Fund Requirements, if any, established for tiis
Eenefi*'6£ any ¢lass of tﬂé Preferred Stock, or (ii}‘if and so long as any

" dividends upon the shares of any class of the Preferreé Stock of the Gorporm

- - gbion shall be in arrears, in whole or in part, or (ili) if the Gorpuratxen

shall not have capital or surplus legalily availzble for the pu;chgse or re-
' dempiion of h‘l/Z% Preferred Stock. The Sinking Fund Requirement, hdggvér,
!Bhall be cumulative so that if in any year the Corporation shall not satisfy
the Sinidng Fund Requirement for such YEarrﬁhe amount of the deficiency shell
‘ba added 1o the Sinking Fund Requirement for the next succeeding year. Unless
and until all such deficiencies shall have been made good, ne dividend shall
be paid or declared and no other distribution shall be ma de on any junior stoek
© and no jurnior stock shall be purchased or otherwise acgiired for value by the
Corporation. Any shares of the h 1/2% Preferred Stock used by the Corporation
ag a creéit against the Sinking Fund Requiremeﬁt and any such shares purchased
or redeeﬁeé'ﬁy operation of the Sinking Fund in accordance with ?he foregoing
.p;evisions shall not be reissued. ‘
‘ ‘ (e} The shares of the i 1/2% Preferred Sfock shall not have aﬁy
rights of conversion or participation; or any‘specigl rights other than those
apecified herein. : _ A . )
(f) As used herein the term ®junior stock® shall mean Gommcn Stock
and any other stock in respect of hhlch the Preferred Stock of any class is en-

titled to priority in the payment of dlvidends or in dlstrlbution in llquldaulon."




'ING"}" TmOFS we de further certify to the end that this
- certificate may bn duly recorded in the office of ;l'.ha Secretary of Siate
of the Staue oi' Tennessne that the mregclnr rese}.ution' passed by the Board
of Dlrectors ‘of sazd Ccrpcrata.on setting m.t the distinguishing character-
istics and rlghts, pr:l.vj.leges and mmuzut:.es of the I 1/2% ?rei:erred Stock
in _the respec_ts in which the s;mres of such class vary from the shares of
oth.ez‘ classes of the Preferred Stock was duly authorized by the stock- ‘

holdera of said Corporation for the purposes therem Suat.ed.

WI'I‘NESS our hands this 20%h day of July, igsh.

} o . Q/ade t
" S _- : . /-x _/‘L/‘:“"JA/’)

Secretary O

"STATE OF TENNESSEE -
" HAMILTON CQUNTY

A Personally appeared before me, a Notary Public of the State of
Tenneséea, Hamilton County, JERGME POWERS and H. H. BRIGGS, with whom I am
personally acquainted and vhc; heiné duiy sworn, acknowledged that they
are President and Secreta:'ry, respectively, of City Waeter Company of
éhattanaoga, that they executed the foregoing certificate for the purposes
f.herein contained and expressed and that the statements made therein are
true.

KI'IWS my hand and official seal of office in the City of
tha.t'haneoga, Homilton County, Temnessee, this 20th dey of July, 195L.

G of S pnint

v Notery Public 7
. My Commission Exm_rES.
By Lo RiIes DO0T DA 3, 1243

-5 fiy Lovnings -

e

TR AN ,':' )
S c. EDW“RD FH-AR. S:cre!ary of State T T g
__’___.._1. L2 S )

da h b
P ﬂuﬂu’ Trooy ::m:’y iha: ﬁu: a:‘nc:’.‘l"‘!:ni

with certif
i cuc aftached, the fﬂr:gulng g: g,mch ira "uc o B
wa
regiltcred .'ml.! cerli{‘ed ta by me, p), 2, U.'..n d:y R

Thia the Ziat day e[ Jaly, f95g,

- (G EDWAI(,D FRMR, ;

SFCFETJ\ LY CF STATE
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CITY WATER COMPANY GF CHATTANOOGA
Certificate vnder Section 48-503 of The
Tennesses General Corporabion act

The andersigned, the Prasident of City Watey Company4ﬁ
«f Chattanooga ("Company"} hereby certifies as follows on behalf
of the Company in accordance with Section 48-303 of the Tennassce
CGeneral Cerporation Ackt, being duly authorized te do so:

fa) The name of the Company is City Water Company of
Chakbanooga.

{b) ©On February 2, 1&%:, the Company's board of diree-
tors duly adopted the following resclubion, establishing znd
designating a class or series of 10-1/4% Preferred Stock, and
fixing and deotermining the relative rights and prefercoces
thercof at a meating duly called and held, at which meeting a
guorum was present and ackting throughcut:

RESQLVED, that §1,000,000 par value of the preferrad stock of
this Company iz hereby classified as a class or series of such
preforred stock, to be detignated as the “10-1/43% Preferrved
Stock” and to consist of and to be limited to 10.002 sharzes of .
the par value of $10. per share; and that the rights and prefer-
ences, and restrictions and gualifications of the 10-1/4%
proforred 3tock in the respects in which the shares of such

¢lass or scries may vary from the shares of other classes or
series of the preferred stock, shall be as follows:

1]
0
8}
rn
.
o
£l

. {al %he aonua® Alvidand rato Sor shew
10-1/4% Series shall be 10-1.9% of oh2 par valog of sucl —_
sharas, arn.. no more, and tha dake of ¢mulation an all sy
shares issued prior to the record date ior the first divi
shall be Lhe daca of issuance.

{b} Thwe shares of tha 0-1/4% Seriles may boa re-
Aeemed only as follows: ’

et B e T A 51 3
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(i) such shares shall nol ho roedecnalsle ou
ar bofore Februsvy @, 19831 by the use, or in anticipa-
tien of the roeoipt, of pr zeeds from any borrowing
cr issu o af gpreferred stoch st an Intevoest or Aivi-
dond v of les=s than JO 1/74%, if such Larroiiing or
jesuance is by the Coexporation or a conivolling company
or a4 eoupony under or v conbrol with kha Cerpovation
and is for the purpese of providing funds Lo the Corporn-
tion for sueh red tion.

{i1) the rodenpbion price poy share of such
shares {including redemplbion upon voluntary Tiguidati
dissclution or winding up of the Corpora on), reds
obther than pursuant to clause (1iZ) of this subparagraph
£1) shall be as follous:

Period Roedenphion
oth dates inclusive) Price Ver share
February I, * o+a January Sk, 13BL $110.259
IPebruary 1, 1981 1o January 31, 1932 100,567
iFoliruary L, 1982 to Jenuary 31, 1983 108,884
iFebrua;y 1, 1983 to January 3%, 1984 108.201
February 1, 1984 to January 31, 1985 107.518
‘Fchrunry 1, 1905 to January 31, 1986 igh, 835
Fehruary 1, 1886 to Januavy 31, 1987 166,152
February 1, 1%87 to January 31, 39868 105,50z
rebruary 1, L0988 to Sanuary 31, 1889 104,786
Fcbruary 1, (989 to Jauwuary 31, 1250 164,103
rebruary 1, 1990 to January 31, 1591 103,420
February 1, 1991 to January 31, 1942 . 102,737
Februsry i, 1992 Lo Jdanuvary 31, 1993 102,054
Foebruary 1, 1992 to January 31, 1994 101,273
February 1, 1994 to danuary 31, 19535 10G.688
Thergaltor 100.0060

tegether in each case with Accrued Dividends.

{i3i) the cwount payable te
shares {#} unon redempiion or vurchane
the Sinking : opd provided for in gubpa
{y) wvpon any 1a oluntary iigquidation,
winding up of the Corporation, or (=)
or subniuaucnd to Uhe sale Loood okl
on belndl ol one or wers goverimonbs o
Liems or olher goverpwoprtal sulxlivisions,

i
T
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coubkhoritios

of eizher {1) a1l or any substantial part of
the anscha or Comnon Skoch of the Corpovation, or {I11)
all or any subsbtantial pact or the assobts of the Carpuf&é
tion which are usced or useful in connoetion with Lhe
buzingn: of Lhe Corporation am g Walbor CORpony of a0 o
aroutility, shall be $300 por shoro plun Aeorued
Dividends,

5
Fe i

{e¢} ©on or before Januavy 13, 1978, and on or bo-
forc coch Janusry (5th theread agoan ony of bhe
sharen of thoa 10 1/47 Sories wWdineg, '
Corporation shall sob aside as a ihing far such shoras
the sum in ecash cgual eo 4% of the aggregaie par amcunb of
the such shares oow or hereafter isswad (USinking fund Ro-
guiremeni"), which sh+-11 be used on.or beloze the next onsuing
February lst %o purcha or rodioom such shores for thz amount
sel forth in eclause (iii) of subparagraph {h) above. The
Corporation shall pay from its genaral funds all accruad
dividonds payable on any such purchase or redeipiion and all
eupenses in conncction thorewith.

[

Against any Sinking Fund Reguiresant the
may cradit an amount equal to thr aggre abe par va
shares of the 10 1/4% Sories which it may have purchascd

redecned at any biwe other than through operati
ing Fuud, and which it shall not thercto
purpose of any sueh credit. Ho cash shall b
set aside and appliced to the purchase or rof
shares (1) if and so leng as any dividends uy the
any claus of the Preferrnd Stock of the Corperaticn
in arrears, in whole or in part, or (ii) if the C
shall not have capitzl or surplus legally availsh
purchase or redomplbion of shares of the 10 1/4% Sar
Sinking Pund Re. trirement, howswven, shall be curmlatd

L

t

i

s

1

o

reguired Lo
wtion of

that if in any yo - the Corporation shall
Sinking Fund Meguii-ment for such year the
ficicnay shell he addad to thoe Sinklog Fund Heg
the noxt succecding year.  Unl and until &l
cien shall bave boeen made good,
dncliarod and no otboer di i
stoch and no Juni 5L

qut e for waluo i
Hoag - ¥
and Moy

oparacl

.
provinie

B
i
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‘fixed for such purchess, rodo

JpenpuaAnry 171 P-51, PAGE 098l

{d) ‘The holders of shares
shall have no rights of convorsion, !
or any upacial vights othor than those speoid
in tha Chavter ef Incarporation, as anernded,

(e} As used hereis the term "Acerued Divi

3
shall wean in the casne of - subjoct Lo red o3PS
purchase or other payment or distribution a sun ce

the annunl dividend rabte for such share froem the ds
vhich dividends on svoh shave bocame cumulative O
phion or othoer p
s the aggragoto of the divideads

tribution, s
paid thoercon.

{£} As used hercin the term "Junior
mean Preference Stock, Common Stnek and any otbwr
respect i whicl, the Preferred Stouk of any class
to pricrity in the pswent of dividends or in di
in liguidation.

{g} So long as shaves of the 10 1/4% Sorios aro
outstanding, additional serics of the Preferrod Steck way
not be issucd by the Corporation after the initia’ issuance
of shares of the 10 1,/4% sScries unless (i) consent thorsto
has boen 3iven (in writing or by webe at & wooting callied
for that purpose in accordance with the provisions of para-
graph 31 of Part IX ol the Charter of Incorporabticn) by the
holders of at icast a majority of the total number of
shares of the 10 1/4% Scries then oubstanding, or {(ii) the
ret incomo of the Corporation, coalcoulated as boreinafter
provided, for a period of twolve corsecutive calendar mon
within tha fifteon walendar wonths immediated
first day of the month in which the addition:
be issued has bean equil to at least one and cno guavrter
times (i) the aggregats anmual interest charges on all
torm debt of the Cerperation to be outstandis R3]
after such §swyoance plus (i1) the aggregate
tive dividond rosunirements on all preferred
Corporation to ba outskanding immadiabely @
ance; provided however, that in all calculaid
net incoper of b given b0 tho
of -any indehiedness or oquily securities
conplished prior to or on Yhe da

cuch lot

.
procoding U

sarics is Lo

he
B

2

R T

there chinll bo oxone

Porresl stoechk ong Tor che pay =
whioh poneys in the pecossary aponnts hove

7
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£
B
1

[
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Iy such corporasion o dopozibod wi
holder of a mortgage or obber lion seouring
ey Palib.

mothod of caleulation of such nel ines

From tha ioital inczne {cxcept emortization of ks

promiwe on dehil, .,!m.;uc" croedib
othoervwise, of the 1)0.;.!.101 from
{which .,.u.l‘ not .mc:}udn ipeo
sale of capital asseis bub s
dit interest charged to cons Lv uckl
in guestion there shall be deducte
non—oger.zting oxpon and charges,
tanancs oxpenses, such pro',’:s;c:::: for da
obsuLassooua and deplekion as is deternm

to surplusn or
souse
Trom the
as 8 oo
Lthe r=110".
ad

preciation,
ined by board
of dircctors cf the Co:pora..acn in accurda
establishad practice »f the Cerporation, €

rentals paid or accvued in ¥
license fees and franchise taxes pat

faxes based upon grons income, Gross ravon

receipts, end Federal and State taxes hased o nebt in-
coma paid or accrued, but ex :ciuding from such daduct
intesest ¢harges on 1nucntodn¢qs of the Corno"atjon,
amortization of debt discount and o
of intangibles or propor
property, or other adjust

the

pense, aportizetion
roadiustwents, write
wnbs, and ilar 3
increase or dacrease in gross revenucs of the C'oxp'xu [
attribetable to higher or lowaer rates that have been in
efifect for less than the full fuelve-month poriod on
which sueh calculation is bascd shall be anpuatizned,
and the income tax effect of any such inere r da-
crease in gross revenues shall also bo amnu
there shall also bo annealized such relatod
ponses &nad clh.;'tc‘; as are huown te the :
cers of 4.7 Corporation.

In casc 2ithin or aftor | narici fov

Carparalio
5

compul
the Co
cluding an ac
property
Corparavion
tion and tho
at thue oulion

¢
i
:

¢ o e RO
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net income of the Corporation, and thore shall be oxe
clwiled, in computing such net income, an amount aqual
to the net income ostimated by the Corpoveation to be

applicabile Lo any proporty sold or dig; ; by the
Corporation after the bLeginning of such puri of com-
putation, ' =

As used in this subparagraph (g), the term "long torm debt”
shall mean the principal emsunl of all indebtedness maturing
more than one year {rom the date incurred or assumed, or re—
newoble or extendible by its terms bevond suct one yoar,
without rcduction for any nerial, sinking fund or other re-
quired paymont due on or in respect of any sugh indebtednass,
even though due within sueh year. All computatzions made pur—
suant to this subparagraph (g) shall bes made in zceord
with tha rules and regulations of any governmertal body or
agency under the jurisdicticn of whierh the Corporation may
be operating, or LI there bo neo such agency or no such rules
and regulations, then in »ccordance with gonorally accepted
accounting principles.

o

(h} So long as any shares of the 10

% Series ars
outstanding, the Corporation shall not, withouw o gonsent
{given in writing or by vote a2t a meeting calle or Lhit pur-

I

pose in accordunce with paragraph 11 of Part I the Charter
of Incorporation) of at least a majority of tb tal numbor
of shares of tac 10 1/4% Sories thon outstanding, deeclare ar
pay any dividend on any shares of its Common S%och (othoer

chan dividends payable solely in shares of its Common Stock)
or mahc any paymeat to purchase, retire or ot}
any such shares {other than purcliasos, retireon
sitions nobt excceding the aggregate procecds From :
shares of its Common Stoch izsued subsequent e Docembe
1969), if the agyrogate amount of all sich dividends an
payments made after December 31, 1962 including the pro
dividend or payment would cxeceed an amount equal to the no

(=P

jd
income ©f the Corporation zppliceblc to its Common Stock simco
Becomber 31, 1969 t~ and including the date cf the proposed
dividend er payment ;.lus $200,000. For the purposes of this
subparagrasi (h) all d-terpinations of not inceome shull

be made in zecordance with the rules and regulations of any
govaernmental body or agency under the jurisdiction of which

-the Corporation may be operating, or if thore bBe no such

agency or no such rules or rug-olations then in acenrvdance
with generally accopted acceu

NS
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I, JICE C, CARR, fecrctary of State, do hervby certify

thot this amendment to ekarter, with certificate atiachead, the

foregeing of which is a true copy, was this day rezistered and

certified to by me, Thin the 9 day of  February, 1971,

JOE €, GARR,

SECRETARY CF §TAT

¥E

i

: % 10,00
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CITY WATER COMPANY OF CHATTANOOGA

ARTICIES OF AMENDMENT

TO CHARTER OF INCURPORATION

We, E. 8., TILLOTSON and S. B. GIVENS, a Vice President and
Seeretary, respectively, of City Waber Company of Chattancoga, & corpora-
tion created by an Act of the General Ass=wbly of the State of Tennecsee,
approved February 19, 1869, under the name of "Lockout Water Company™,
pursuant to the provisions of Saction 418.303 of the Tennessee General
Corporation Act, do heré‘oy certify, in accordance with directions from
the Board of Directors of said Corporation, that the Board of Directors
of said Corporation at a meeting thereof duly convened and held on
April 25, 1973, adopted resolubions (i) setting forth proposed amendments
to the Charter of said Corporation in the form hereinafter set forth and
declaring such smendments to be adviseble, and (ii) ecalling a meeting of
the stockholders of record entitled to vote for the consideration thuve-
of; that thereafter o special meebing of the stockholders of said
S Corporation was duly convened and held at the office of sald Corporation
in the City of Chattancoga, Tennessee, on Auguss 22, 1973, pursuant to
such ecall of the Board of Directors and upen notice of the time, place
and purpose of said meeting mail:d to each stockholder of record entitled
to vote at such meeting not more than 40 or less than 10 days before such

‘meeting, there being issued apd cutstanding 14,000 shares of 5¢ Preferred
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Stock, 8,160 shares of 4 1/2% Preferred Stock, 10,000 shares of 10 1/4%
Preferred Stock and 3,380,000 shares of Common Stoeck of said Corporetion
entitled to vole with respect to such proposed amendments; that at said
meeting a vote of the stockholders of record emtitled to vole, in
person or by proxy, was taken for or against such amendments; and that
at such meeting the stockholders of record holding stock of said
Corporation entitling them to exercise & majority of the voting power
of all issued and ouhsfanding shares of said Corporation, to wit, the
holders of 3,200 sheves of 4 1/2% Preferrsd Stock, 8,000 shares of

10 1/h4% Preferred Stock and 3,380,000 shares of the Common Stock of
said Corporation voted in favor of such proposed amendments which are

as follows:

RESOLVED, that the Chaxter of Incorporation, as amended,
of this (ompany be and hereby is further emended as follows:

"The Corporate neme, style and title of this
corporation shall be changed from "City Water
Company of Chattanocoga' to "Tennespee-American
Weter Company".

RESOIVED, that the Chaxter of Incorporation, as amended,
of this Company be and hereby is further amended so that the
amendment to the Charter of Incorvoration approved by the
stockholders of the Company on May 15, 1040 and filed with
the Secrebary of Stete of the State of Tennessee on June 6,
1940, reads as follows:

"The conduct, management and control of the business
of the Company shall be vested in a Bo.rd of nine
Directors, none of whom need be residents of the

City of Chatiawwogy, Tennessee, or of the State of
Tennessee. 5Said Directors shall hold office for the
reriod of one year or until their successors are
elected, Said Direcltors shall be elected at the annual
meeting of the Stockholders of the Company, and in case
ne election is held thereat, ab such subsequent date

as a meeting therefor may be called by the President or
Directors of the Company, or et any meeting where all
of the Stockholders arve present, either in person or
by proxy.”
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RESOLVED, that the Charter of Incorporation, as amended,
of this Company be and hereby is further amended so that
subparagraphs (B}, {C), :(D) and (@) of parsgraph 10 of the
Stavement of the Designations, Rights, Preferences, Voting
Powers, Restrictions and Qualifications of the Preferred
Stock and Common Stock of the Company read as follows:

*(B) If and when dividends paysble on the Preferred
Stock shall be in déefault in an amount equivalent

to four (4) full guerter-yearly dividends on all
shares of all classes of the Preferred Stock at the
time outstanding, the number of Directors of the
Corporation sball thereupon, and umbil ali dividends
then in default on the Preferred Stock shall have been
paid, be four morée than the full number constitubing
the Board of Directors immediately prior to such
defeult, and,execept as provided in subparagreph (C)
hereof, until such default shall have been remedied,
the holders of all shares of the Preferred Stock,
voling separately as one class, shell be entitled to
elect four members of the Board of Directors and the
holders of the Common Stock, voting separately ss a
class, shall be entitled to elect the remaining
Directors of the Corporation.”

"(C) If and when dividends peysblzs on the Preferred
Stock shall be in defawit in an smount equivalent to
twelve (12) full quarter-yearly dividends on all

shares of all classzes of the Preferred Stock then
outstanding, and until such defsult shall have been
remedied, the holders. of all shares of the Preferred
Stock, voting separebely as one class, shell be entitled
(in lieu of the right to eleect four Directors as pro-
vided in subparagraph (B) hereof) to elect the smallest
number of Directors necessary to constitute a majority of
‘the full Board of Diréctors, esid the holders of the
Common Stock, voting separately as a ¢lass, shall be
entitled to elect the remaining Directors of the
Corporation. The terms of office of &ll persons who
mey be Directors of the Corporation at “he time shall
terminate upon the election of a majority of the Board
of Directors by the holders of the Preferred Stock,
whether or not the holders of the Common Stock shall
then have elected the remsining Directors of the
Corporation.”
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"(D) If and when all dividends then in default on the
Preferred Stock then outstanding shall be paid (and
guzh dividends shall be declared and paid oud of any
funds legelly svailable therefor as soon as reasonably
practicable), the Preferred Stock shell thereupon be
divested of any special right with respect to the election
of Directors provided in subparsgraph (B) or (C) hereof,
the voting power of the Preferred Stock and the Coaumon
Stock shell revert to -the sbabtus existing before the
occurrence of such defanlt, and the number of Directors
of the Corporation shall be reduced by four; but always
subject to the same provisions for vesting such special
rights in the Preferred Stock in case of further like
defauvit or defaults in dividends thereon. Upon the
termination of any suech specisl right upon payment of
8ll accurmilated and defaulted dividends on such stock,
the terms of office of all pexrsons who may have been
elecked Dirvectors of the Corporation by vote of the
holders of the Preferred Stock as a class, purswant to
such special right, shall forthwith terminate.”

n({¢) Dirvectors of the Corporation need not be stock-
holders of the Corporation. 8o long as any shares of
the Preferred Stock of any class are cutstanding, the
Board of Directors of thé Corporation shall consist of
not more than nine {(9) persons, in addition to the four
Directors 1o be added upon the defanlt specified in
subparagraph (B} hereu. .”

NOW, THEREFORE, we dr surth certify to the end thet this

certificate may be duly recorded in the office of tThe Seerebary of State

of the State of Tennessee thet the. smendments to the Cherter of said

e Qf

Pl.‘lii’

Corporation set forth sbove were. duly authé&si.zed by the Btockholders of

said Corporation for the purposes therein stated.

WITNESS our hende and the corporate seal _f the Corporation

this 31st day of August, 1973.

-{Corporate Sesd)
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I, JOE ¢, CARR, Sécretary of State, do hereby certify
that this amendment to charter, ‘With certificate attached, the
foregoing of which is a true copy, was this day registered and

certified to by me, This the 31st day of August, 1973

JOE ¢, CARR,

SECRETARY OF STATE

FEE: § 10.00
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ARTICLES OF AMENDMENT TO THE CHARTER
CF

TENNESSEE~-AMERICAN WATER COMPANY )

Pursuant to the provisione of Section 4B-303 of the Tennessee

General Corporation Act, the underaigned Corporation sdopts the follow-

ing articles of amendment to its charter:

1. ‘fhe name of the Corperation is Tennessee-American

wWater Company it
2. The amendment adopted is as follows:

RESOIVED, that the Charter of Incorprration, asz
amended, of this Company be and hereby 15 wmended so
that the second paragraph of the amendment to the
Charter of Incorporation approved by the Board of
Directors of the Company on Jamuary 27, 1902 and filed
with the Secretary of State of the State of Tennessee
on January 30, 1502, in Corporation Record Book "9V,
Volume L, page 525 et seq., reads &s followa:

"Second: To borrow such an apcunt of money, without
regard to any prior ldmitations or restrictions as to

the amourt of indebtedness prescribed by the charter ¥
of 8aid Company or its amendmenta es its Directors

may deem necagaary for its businsge, apd for such

purpose shall have powar to execute noteas, lasue bonds

or ouch other gvidences of indebtédness ag the Directors
of gaid cowpany may dotermina, and secure the payment

of the seme by morigage o deed of trust upon the
corporate property and franchisea of the campany, and

to fund and refund the indebtedneag of the company now
and from time to time exdsting, and consolidate any
gortgages now and heveafter executed by sald corpora-
tion, Any mortgnges or doeds of trusi hereafter executed
aoy be made upon any part or all of its csrporate
property, rights, privileges, credita and franchlases,

as may be determined by sald Boward of Dirsctors.”

3, The cmendment was duly edopted at o gpoclal mesting of the
sharsholders of said Corporction duly sonvoned and held 4t the oflice of
said Corporation in the ity of Chattanocoga, Tennosgee, on November 7, 1974,
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pursuant io such call of the RBoard of Directers and upon'notice of the

time, place and purpose of said meeting mailed to each shareholder of

record entitled to vote st such meeting not more than 60 or less than 10
days before such meeting, there being issued and outstanding 14,000 shares
of 5% Preferred Stock, 7,905 shares of I 1/2% Preferred Stock, 9,600

shares of 10 1/4% Preferred Stock and 3,980,000 shares of Common Stock of
said Corporation entitled to vote with respect to puch proposed amendment;
that at said meeting a vote of the ghareholders of record entltled to vote,
in person or by proxy, was taken for or against such amendment; a.nd_k‘_ti_!m.t‘-

at gsuch meeting the ahnréholdera of record holding stock of saigd Cor;;:aration
entitling them to exercise a majority of the voting power of all iszsued

and outstending shares of said Corporetion, to wit, the holders of 3,980,000
gshares of the Commen Stock of sald Corporstion voted in favor of such pro-
posed emendment.

L, If a corporation for profit, the manner, if not set forth in
such amendment, in which any exchange, reciassification or cancellation of
igssued shares provided for in the emendment shall be effected is an
follows: NOT AFPLICABLE,

5. The amendment is to be effective when these articles are

filed by the Secretary of State of the State of Tennesses,

Dated:  November 14, 197h o Y
TERNEISEE- WATER COHPANY
]’l /,—" 3 f

{CCRPRATE SEAL) Vios Presidont

TANY 25 MM 1 ph

ATTEBD:
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I, JOE C. CARR, Secrutary of State, do hereby ~ertify

that this amendment to charter, with certificate attached, the foregoina
of which is a true capy, was thls day registered and certified to by me.

This the  25th day of  November, 1974, o

G INE C. CARR,

SECRETARY OF STATE

FEE: $10,00
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ABTICIZS Op AMZIEREET TO THE CHARTER
@
TRIMESSEE-AMERICAN WATER COUPANY-

Pursuant to the provisions of Section 484303 of the Tennosges
Genernl Corparation Act, the undersigned Corpmtzcﬁ’ws the follow-
ing articles of mmendment to its charter:

=i

LN

1. The name of the Corporstion is Temnessce-American Water

Coppany.
2.  Yhe amendpent adopted is as follows:

RESOLVED, that the Charter of Incarporation, as amended,
of this Company be and hereby is further cmended as follown:

"I. The suthorised Capital Stock of the Corporation:
which 1s now $10,000,000 consisting of $5,000,000 of
Proferred Stock divided imto 50,000 shares of the par
valua of :$100 per share and $5,000,000 of Cozmon ‘Stock
divided into 5,000,000 shares of ‘the par value of $1
Par share shall be incrensed to $12,000,000 consisting . .
of '$5,000,000 of Prafeyred Stock divided into 50,000 -
sbares of the par valug of §100 per ohavre ong’
$7,000,000 of Common Stock divided into 7,000,000

shares of the par wnlus of $1 per share. :

RESOLVED, that tha Charter of Incorporaticn; as azamded,
of this Cozpany he and heredy in WW as- follownms

"The conduct, management apd control ‘of the business . of

the Campany shall be vested in o Board of six Directors,

nona of vhan toed be résidents of the City of Chettancogs, -

Tonnessee, or.of the State of Temmesses. Sald Directors’

6hall hold office for the parded of ons. urt ¥’
olected. Pap
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m thst the Choerter of Inaczwatim o8 mmonded,
of this Cozpany be nnd hereby 18 further oxended do tzmt “gube-
parsgraphs (B), (C), (D) end (G} of paragreph 10 of the State-
Bent of the Designations, Righta, Prefarenees, Voting Powers,
Restrictions and Qualifications of the Preferred stock and
Comon Btock of the Cozpany nw! s ronm"- :

(B} If and when dividends payabze on the pmferred Stuck
ghall be in defsnlt in an emount equivalent to four. (b)

1] quarter-yearly &ividends on ail sharea of all clasé=s
of the Preferred Stock at the time cutntanding, the mimber
of Mrectara of the Corporaticn shall thereupon, and until .
all 'dividsnds then in defeult on the Preferred Stock stznll
have been paid, be three more than the full ‘mmber’ ‘constitut-
ing the Board of Directors immadiately pﬂ.ur to guch default,
and, except se provided in subparsgreph {C) hereof,; until
such default phall have been remedied, the holders 67 81
ghoren of the Preferred Steck, voting: separately a5 one.
elnsg, shall bo entitled to elect threo members of: the- Board -
of Directors and the holders of ths Comson Stock, Wting
geparately as-a clase, shall be entitled to. elect tba
ranaduing Directorz of the Caa-pnratiaa " K

"(0} If and when dividends pmbletmtim ‘Proferred Stoek
6hall bo'in default in an emcunt equivalent to twelva (12)
full quarter-yearly dividends en ‘el ghares. ofaucmses
of tho Preferred Stock then outstanding, apd untdl sueh
damﬂtnhﬂlhavebeenmﬁed,thamscrm
smammwm,mmsmmum
ahsa,ﬂmzbeentiﬂea(mamnfﬂwﬂa:ttoeleet
throe Directors as provided in wbmsph(x) hereof)

to clect the smallest pumber of Plrectors:pscessery to
gonstitite o majority of the ful) Bunrd of Directors, m-
the holdems of the Cornon Riodlk; vobing sepirately ag'a. .
am,anmmmmmwwewmmmw'--
of the ‘Corporstics, - The tares of office of «ll personn: =
vho pay be Dirdetors of the Corporstion st the time chall -
torminate upon the election of & Eafordty of the Board of
Tirectors by the holdefs of the Preferred Stock, whetber or
mmnadmo:tmcmnmmummw
emmmwummzm.

n(D) If ond when all Gividends thenindemnontha
Profarred Stock then cutatandiog ohell be pald {and oueh
8ividerdn phall ba declered nnd pald out of any funds’

degally evailable therofor o goon ag reasopably mctlcable),
the Froferred Btosk chald thoreupon Yo dvested of any.
mrmﬂtammtnmmmuwmm
provided in subparugreph {B) or (C) heteos, the vobing

.

ﬂaﬂ
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Warmmmsmmmcmnmmum
rovart to the stetus czisting before the cogurrence of -
m&fmﬂt,mwamdnmmdtwacﬁpw
ction shall be reduced by three; but slimys subjeet: to
the smwe provicions fawstingnwbmemn@tuin
the Preferred Stock in case of furthar iike default or
defeults in dividends thercon. Upod the termisation of -
Wdeuﬁmmuwmo:mmlated -
and defaulted dividends on such stock, the teres of:otfice
otﬂlwﬂmmmmbm slected Directors of the
Corporation by vote of the holders. of the Praferred Stéck

mama.wmmmmum. phall forth-
with tarmdnate.”

"{g) Dircctora of tho Corporation need oot e ntockhclﬂers"" :
of the Corporaticm, So long as ooy ghares cf the Preferraed
gtock of any-clsss are cutotonding, the,; Board of m:-e-'tars
of the Corporstica shall consist of not more than giz (6} ¢
persons, in addition to the three Dirdetors to be added -
upon the defmult specified in subparagraph (8) hereof "
3. memmmmmsmmmmorme ]
ghareholders of said Corporation duly gonvensd and he}.ﬂ 8% .the omce of
sald Corporntion in the City of Chettancoga, Tamﬁé'ee, ‘on Docemmber 5y
1975. .
L. If a corporstion for profit, the wamery 1f not-get forth in
guch man:h‘nen’t in vhich any exchange, Wetﬁm or esnce].‘laticn of
uswdumeap!wldedformtm : baetfcetedwm
follovs: EHOT APPLICABIE.
5. The omendmont is to be effective when these articles aro_ filed

by tho Secretary of State of tha Btate of Termesaca.

pated: Decesber B, 1975




I, JOE C. CARR, Secretary of State, do hereby rc:*-'s_g[y'“

that this amendment to charter, with certificate attnche'd, the 'forég'oing
of which is a true copy, was this day registered and certified to by me.

Thia the lith day of December, 1975,

JOE C. CARR,

SECRETARY OF STATE

FER: 510,00
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r, with certificate attached,

that this amendment to charte

d to by rre.

ie

af which i a. true copy, wag this -:d'éy re_"gia_téifé&.f&nd Certif

May, 1976..

This the

d‘ay 'of

13th’

amEC

‘CARR,

SECRETAR Y OF STATE
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ARTICLES OF AVEMDMENT 0 THE CTHANTER
SECRETARY OF STATE Or
TENNESSEE-AMERICAN WATER COMPANY

b

(formerly CLty dates Company 1 Chattanooga)

Purzuant to the prosisions of Secticn 48-303 of the
Tennessee General Corporation Act, the undersigned cornora-
tion adopts the follcwiny arrticles - f amendment to its charter:

1. The name of the corperation is Tennessce-Anerican
Water Company.

2. The amendment adopted is as follows:

RESOLVED, that the Charter of Tncorporation,
as amended, nf this Companv be and hereby 1is
further amended as follows

1. The auttorized Cazital Stock of the Co’por-
ation which is ncw $15.000,000 consisting of
$5,000,000 of Preferred Stock divided into 50 .000
shares of the pzr value of $100 per share and
$10,000.000 of Common Stock divided inte 10,000,000
shares of the par value of $! per share shall be
increased to $27.709,000 consisting of $7.,000,000
of Preferred Stocin Jdivided into 70 000 sharessof
the par value of 3100 per share and 520,000,000
of Common Stouci !.vided intc 20,060,000 shares of

the par value of &l per share.

819 Jw 25 P 3 3¢

3. The amendment wa: dilv adopted at the annual meeting
of the shareholders of sai. cerpor.-ion dulv convened and held
at the office of said scrpcration in the City of Chattanooga,
Tennessee on June .1, 1979

4. If a corporation Jar Syolit, the manner, if not sat
forth im such amencment in #hich an exchanie, re~lassification
or cancellation of issued =-arss provideo “oroin tihe amendment
shall be effected is as fullows NOT APPLICABLE.

5. The amendment : W o et soe when these articles
are filed by the Se.rvtars @ T te D The Srate of Tennessee.
Dated: June 1%, Ll27¢

- I
(Corporate Seal cee s rro AVERTCLN WATER COMPANY
ATTEST: v , - | Fe v
B~
; \...}h' e aJdenhc
f?il

S, B Givens

Secretary
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GENTRY CROWELL
SECHETARY O s1vyvie

FEE: %400.00




CHARTER

TENNESSEE-AMERICAN WATER COMPANY .
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CHALGE ot

or !
TENNESSEE-AMERICAN WATER QOMPANG ‘007 7 3

» ghe Secretary of State of the State of Tennessee:

Pursuant to the provisions of Section 48-1201 of the

%@,@&aﬁt&l Corporation Act, the undersigned foreign or

domsotie corporation or the incorporator or incorporators of a

stic corporation being organized under the Act submit the -

following otatement for the purpose of desiznatin,, revoking -

or changing, as the case may be, the registered agent for the

eorporation in the State of Teanersee:
1. The name of the corporation 1s Tennessee-American

+f Chattanooga), a

Yater Company (formerly City Water Company

Tenneseee corporation. “

The address of the corporation is P10l Broead Street,

Chatzansoga, Teanessee 37400

2. The name and street addres. ot jiw reyistered agent
=3

im the State of Temnessee shal] be K Wene, Vice fresident and

eT, 1101 Broad Street. Chatlianogdgs, 1ehnvisve 3747

Daged: August 23, 1979 TENNES SEE-AMEHIV AN
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o FENNESSEE-AMERICAH WATEE COMPANY

Certificate under Section 48-503 of
The Tennessee Genaral Corporation Act

The undersigned, the President of Tennessee-American Water
Company (“Company”j hereby certifies as follows on behalf of
the Company in accordance with Section 48-503 of the Tennesses
General Corporation Act, being duly authorized to do 8c:

(a) The name of the Company is Tennessee-American Water
Company .

(B)  On Wovember 8§, 1579, the Company's board of«?iféctors
duly adopted the folldwiﬁg reéolution, establishing and desig-

nating a eclass or series of 9% Preferred Stock, and fixing and

ietermining the relative rights and preferences thersof at a
meeting duly callad znd held, at which meeting a gquorum was

present and acting throughout: .
RESOLVED, that $2,000,000 par value of the pre-
ferred stock of this Conpany is hereby classified as
a class or series of such preferred stock, to be
designated as the "9% Preoferred Stoclk" and to consisc
of and to be limited to 20,000 shares of the par
value of $100 per share; and that the rights and
Preferences, and vestrictions and qualifications of
the 9% Preferred Stock in the respects in which the
shares of such class or series may vary from the
-shares of other classes or series of the preferred
stock, shall be as follows:

{ a) The annual dividend rare for sharves of the .
9% Preferred Stock shall be 9% of the par vialue

of such stares, and no wore, and the date of Clmu-
lation on all such shares issucd prior to the
recgord d: for tha rat dividend shall be the
dage 0f Lssuange.




o (b)

s
The sharbsdoi the 9% Freferred Stock may be

redeemed only as follows .

(

(1) such shares shall not be redeemable on
or sefore December 1, 1989 by the use, or in
anticipation of the receipt of proceeds from
any borrowing or issuance of Preferred Stock
at an interest or dividend rate of less than
9%, if such borrowing or issuance is by the
Company or a controlling company or a company
under commen control wirh the Company and is
for the purpose of .providing funds to the .
Company for such redemption.

i1) the redemption price per share of such
shares (including redemption upon voluntary -
liquidation, dissolution or winding up of the
Company), redeemed other rhan pursuant to
clause (iii) of thisg subparagraph (b) shall
be as follows: -

If Redeemed During'

the 12-Months' Period Redemption
Commencing Price Per Share

December 1, 1979 5109.000
December 1, 1980 . 148,550
December 1, 1981 108.100
December 1, 1982 : ©107.650
December 1, 1983 -167.200
December i, 1984 106.750
December 1, 1985 ) R ) ~106. 300
December 1, 193¢ 105.850
December 1, 1987 . . 105,400
December 1, 1988 104 950
December 1, 1989 104.500
December 1, 1990 104,050
December 1, 1991 103.600
December 1, 1992 103.150
December 1, 1993 102.700
December 1, 1994 102.250
December 1, 1495 101.800
December 1, 1996 . 101,350
December 1, 1997 100.960
December 1, 1998 100.450
December 1, 1999 and Thereafter . 104,000

togetiner

[
—

2ach case with acerued dividends
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(1iii) the amount payable to holders of such
shares (x) upon redemption or purchase by
operation of the Sinking Fund provided for in
subparagraph (c) below, (y) upon any inveluntary
liguidation, dissolution oy winding up of the
Company, or (z) in connection with or subsequent
to the sale to or other acquisition by or ‘on
behalf of one or more governmants or municinal
corporations or other governmental subdivisions
or governmental authorities of either {(I) all

business of rhe Company as a warter company or asg

a waler utility, shall be 5100 per share plus

acerued dividends. <%
(c) On or before Hovember 15, 1981, and on or before
each November 15th thereafter, so long as any of the
shares of the 9% Preferred Stock shall remain putstand-
ing, the Company shall set aside as a Sinking Fund for
such shares the sum in cash equal to 3.3% of the
2ggregate par amount of such shares now or hereafter
issued ("Sinking Fund Requirement”), which shall be
used on or before the next ensuing December lst to
purchase or redeem such shares for the amount set forth
in clause (iii) of subparagraph (b) above. The

No cash shall be required to be get aside and
applied to the purchase or redemption of such
shares (i) if and so long as any dividends upon the
shares of any class of the Preferred Stock of rhe
Company shall be in arrears, in whole or in part, or
(ii) if the Company shall not have capital or surplus
legally available for the purchase or redemption of
shares of the 9% Preferred Stock. The Sinking Fund
Requirement, however, shall be cumulative so that if



r R ! 4
in any year the Csmpan; éﬁaﬁl h%cﬁsaaiégy{%hél 9 ¢
Sinking Fund Requirement for such year the amount
of the deficiency shall be added to the Sinking
Fund Requirement for the next succeading vear.
Unless and until all such deficiencies shall have
been made good, no dividend shall be paid or
declared and uo other distribution shall be made on
any Junior stock and no Junior stock shall he
purchased or otherwise acquired for value by the
Company. Any shares of the 9% Preferred Stock purch-
ased or redeemed by operation of the Sinking Fund in
accordance with the foregoing provisions shall not be
reissued.

{d) The holders of shares of the 9% Preferred Stock
shall have no rights of conversion, exchange, partic-
ipation, or any special rights other than thosa
specifiad hervein and in the Chartsr of Incorperation,
as amended. -

(e) As used herein the term "Accrued Dividinds™
shall mean in the case of each share subject to
redemption, purchase or other payment or distribution
& sum computed at the annual dividend rate for such
share from the date from which dividends on such
share become cumulative to the date fixed for such
purchase, redemption or other payment or distribution,
less the aggregate of the dividends theretofore paid
thereon. Accrued Dividends shall be computed on the
basis of a 360-day year composed of twelve 30-day
months, -

(£) As used herein the term "Junior stock” shall mean
Common Stock and any other stock in respect of which
the Preferred Stock of any class is entitled to
priority in the payment of dividends or in distri-
bution in liquidation.

Executed on behalf of the Company March 5, 1980.

ATTEST:

/
7 /
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Secretary
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CHANGE OF REGISTERED AGENT

OF
TENNESSEE-AMERICAN WATER COMPANY

To the Secretary of State of the State of Tennessee:

Pursuant to the provisions of Section 48-1201 of the
Tennessee General Corporation Act, the undersigned foreign
or domestic corporation or the incorporator or incorporators
of a domestic corporation being organized under the Act
gubmit the following statement for the purpose of designating,
revoking or changing, as the case may be, the registered
agent for the corporation in the State of Tennessee:

1. The name of the corporation is Tennessee-American
Water Company (formerly City Water of Chattanoogsa), a
Tennessee corporation;-

The address of the corporation is 1101 Broad Street,
Chattanooga, Tennessee 37402.

2. The name and street address of its registered

agent in the State .~ Tennessee shall be R. T. Sullivan,

Vice President and Manager, 1101 Broad Street, Chattanooga,

Tennessee 37402.

Dated: March 23, 1984

TENNESSEE-AMERICAN WATER COMPANY

S. B. Givens —
Secretary
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TENNESSEE-AMERICAN WATER COMPANY

Pursuant to the provisions of Section 48-303 of

the Tennessee General Corporation Act, the undersigned

Corporation adopts the following articles of amendment to its

charter:

1.

2.

The name of the Corporation is Tennessee-American
Water Company.

The amendment adopted is as follows:

RESOLVED, that the Charter of Incorporation, as
amended, be further amended as follows:

""The conduct, management and control of the
business of the Company shall be vested in a
Board of not less than FIVE (5) nor more than
NINE (9) Directors as may from time to time be:
specified by the By-laws of the Company, and in
the absence of such specification by the By~laws,
the number of directors of the Company shall be
SEVEN (7), none of whom need to be residents of
the City of Chattancoga, Tennessee, or of the
State of Tennessee. Saild Directors shall hold
office for the period of one year or until their
successors are elected.

Sald Directors shall be elected at the annual
meeting of the stockholders of the Company, and
in case no election is held thereat, at such
subsequent date as a meeting therefor may be
called by the President or Directors of the
Company, or any meeting where all of the
astockholders are present, either in person or by
proxy."




SRANEIT

FuLEd _ )
i shall
SLCR{‘5R1§¥ The amendment is to be effective when these articles

W% BF S
e €iled by the Secretary of State of the State of Tennessee.

Dated: q‘ffé’l/@V

TENNESSEE-AMERICAN WATER COMPANY

. 1. sullivan
Yice President

By

.
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RESOLVED, that the Charter of Incorporation, as

?ﬁ‘z nded, of this Company be further amended so that

o8 Jul \2 paragraphs (B), (C), (D) and (G) of paragraph 10 of
the Statemesl or Designations, Rights, Preferences,
Voting Powers, Restrictions end Qualifications of the
Preferred Stock and Common Stock of the Company would
read as follows: )

“"(B) If and when dividends payable on the
Preferred Stock shall be in default in an amount
equivalent to four (4) full quarter-yearly
dividends on all shares of all classes of the
Preferred Stock at the time outstanding, the
number of Directors of the Corporation shall
thereupon, and until all dividends then in
default on the Preferred Stock shall have been
paid, be four more than the full number
conatituting the Board of Directors immediately
prior to such default, and, except as provided in
subparagraph (C) hereof, until such default shall
have been remedied, the holders of all shares of
the Preferred Stock, voting separately as one
class, shall be entitled to elect four members of
the Board of Directors and the holders of the
Common Stock, voting separatelyv as a class, shall
be entitled to elect the remaining Directors of
the Corporation.”

"¢C) 1f and when dividends payable on the
Preferred Stock shall be in default in an amount
aquivalent to twelve (12) full quarter-yearly
dividends on all shares of all classes of the
Preforred Stock then outstanding, and until such
default shall have been remedied, the holders of
all shares of the Preferred Stock, voting
goparately as one class, shall be entitled (in
lieu of the right to elect four Directors, as
provided in subparagraph (B) hereof) to elect the
gmallest number of directors necessary to
constitute a majority of the full Board of
Directors and the holders of the Common Stock,
voting separately as a class, shall be entitled
to elect the remaining Directors of the
corporation. The terms of office of all persons
who maz be directors of the Corporation at the
time shall terminate upon the election of a
majoricy of the Board of directors by the holders
of the Preferred Stock, whether or not the
holders of the Common Stock shall then have
alected the vemaining Directors of the
Corporation."
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gEeRETARY U S "(D) 1f and when all dividends then in default
12 ?ﬁ§2:32 on the Preferred Stock then outstanding shall be

e J paid (and such dividends shall be declared and
paid out of any funds legally available therefor
as soon as reasonably practicable), the Preferred
Stock shall thereupon be divested of any special
right with respect to the election of Directors
provided in subparagraph (B) or (C) hereof, the
voting power of the Preferred Stock and the
Common Stock shall revert to the status existing
before the occurrence of such default, and the
nunber of Directors of the Corporation shall be
reduced by four; but always subject to the same
provisions for vesting such special rights in the
Preferred Stock in case of further like default
or defaults in dividends thereon. Upon the
terminacion of any such special right upon
payment of all accumulated and defaulted
dividends on such stock, the terms of office of
all persons who may have been elected Directors
of the Corporation by vote of the holders of the
preferred Stock as a class, pursuant to such
special right, shall forthwith terminate."

"“(G) Directors of the Corporation need not be
stockholders of the Corporation. So long as any
shares of the preferred Stock of any class are
outstanding, the Board of Directors of the
Corporation shall consist of not less than FIVE
(5) nor more than NINE (9) Directors as may from
time to time be specified by the By-laws of‘the
Company, and in the absence of such specification
by the By-laws, the number of Directors of the
Company shall be SEVEN (7), in addition to the
four directors to be added upon the default
aspecified in subparagraph (B) hereof."

3. The amendment was duly adopted at the annual meeting
of tha shareholders of sald Corporation duly convened and held
at the office of said Corporation in the City of Chattancoga,
Tennessee, on May 24, 1984,

&, If a corporation for profit, the manner, if not set
forth in such amendment in which any exchange, reclassification
or cancallation of issued shares provided for in the amendment

shall be effected is as follows: NOT APPLICABLE.

-3-
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- RELEIVED PRICE heR.meL
STATE OF TS8EssEE

<

LES O AHENDHENT TO THE CHARTER

oF

TENNESSEE~AMERICAN WATER COMPANY

Pursuant to the provisions of Sz2ction 4B8-20-108 of the Tennessee
- Business Corporation Act, tha undersigned corporation adopts the
. following articles of amendment to its charter:

“1.. tThe nams of the corporation is Tennessee-American Water Company.
2.0 The text of each amendment adopted is:

That the Charter of Incorporation of the Corporatien shall be
amended as follows: : ’

1. {a) The complete address of the Corporation's registered
office in Tennessee i3 1101 Broad Streat, Chattanooga, Tennescee

37402, County of Hamilton. .

{b) The neme of the registersd agent to be located at the
address of the above listed registered office is Richard T.
Sullivan,

2. No director of tho Corporation shall be liable to the
Corporation or its shareholders for monetary damages for breach
of fiduciary duty as a director, except for liability (i) for any
breach of the director's duty of lovalty to the Corporation or
its shareholders, (ii) for acts or omisasiens not in good faith or
which involve intentional misconduct or a knowing violation of
law, or (iii) under Saction 48-18-304 of the Tennessee Business
Corporation Act. Any ropeal or modification of this section hy
the shareholders of the Corporation shall be proapective onlya
and shall not affect, to the detriment of any director, any
limitation on the parsonal liability of a direcvor of the Cor-
poration existing at the time of such repeal or medification.

3. The corporation is a fer-prefit corporaticn.
4. The manner {if not set forth in the asmendment for implementation
of any oxchange, roclassification, or carcellation of igsucd shares is
as follows:

Not applicable.

5. The amendment was duly adopted on Maw 28 1081 by
the sharcholdars.

G. The amendment is to be effective when these articlaes are filed by
the Saecrotary of State.

Jung 23, 1988 TENMESSEE~AMEHICAN WATER COMPANY
Signature Date. o
By:
VAR Y
- e £ L
Secretary e LI vay LS Gt Froanid

Signer's Capacity Signatu

- Stephen . Chambers
: Hame (typed or printed)




SECRETARY OF STATE ISSUANCE DATE: 06/18/99
CORPORATIONS SECTIDN CONTROL NUMBER: 0047889
JAMES K. POLK BUILDING, SULTE 1800

NASHVILLE, TENNESSEE 37243-0306

R SULLIVAN
1161 BROAD STRE
CHATTANOOGA, TN 37402

RE: TEMNNESSEE-AMERICAN WATER COMPANY
NOTICE DF DETERMINATION

Pursuant to the provisions of Sections 48-24-201 or G8-25-301 of the Tennassee Businass
Corparation Act or Sactions 48-64-201 or 4B8-65-301 of the Tennessee Nonprofit Corporation
Act, it has been determined that the following ground(s) exist(s) for the administrative
dis=olution of the above corporation, if a Tennessee corporation, or the revocation of
its cartificate of muthority, if a foraign corporatian:

The Corporation Annual Report which was due on or before 04/01/99 has not heen
filed. To obtain an annual report form or for additionsl information, pleese
call this office at (615) 741-2286.

If the corporation does not correct each ground for dissolution or revocation or previde

evidence that each ground doss not exist within two (2) menths afier issuance date of

this notice, the corporation and any associated assumad nema(s) shall be administratively

dissolved or may have its certificate of authority revcked, as apprepriate. For

igs%ssange in this regard, please contact this office at the appropriate telephone number
isted above.



T EORPORATIGN ANNUAL REPORT

STATE OF TENNESSEE
SECREYARY OF STATE
SUITE 1800, JANMES K. POLK BUILDING
NASHVILLE, TN 37243-0305
AMDUNT PUE - $20.00 .
CURAENT BECAL YEAR CLOSING MONTH. i F DAFTEHENT, 04/01]99
CORGESY MONTHIS THIS REPGHAT 15 DUE ON OR BEFORE
(1) SECRETARY OF STATE CONTROL NuMBEF: 0047589 OF FEDERAL EMPLOYER IDENTIFIGATION NUMBER: 9emU3£3V39
12} NAME AND MAIGNS ADDRESS OF CORPORATION: (2B} STATE OF GOUNTAY OF INCORPORATION:
TENHBSSEE-AMERICAN WATER COMPARY TENNRSSER
(2. ADD OR CHANGE MAILING ADDRESS:

1161 BROAD 57T
CHATTAROOGA, TN 37402
o
D 07/01/1967 FOR PROFIT S 8 o5
29
3 A PRINGIPAL ADDRESS INCLUDING CITY, STATE, 2iF CODE: Tee 3 U *.FT{»‘
1101 BROAD STRERT, CHATTARQOOGA, TN 37402 -::E o _.‘ ¥
Q:—. ~ .."'m
e F oo
8. GHANGE OF PRINGIFAL ADORESS: i!,.,;‘ o
STREET eling STATE e cope £+
o o =
R oy
¥ # BLOCKS 4A AND 4B MUST BE COMPLETED OR THE ANNUAL REPORT WILL BE RETURNED = %
{4] A NAWE AND BUSINESS ADDRE 33, INGLURING 2IP CODE, CF THE PRESIDENT, SECRETARY AND OTHER PRINGIFAL QFFICERS.
{ATTACH ADDITIONAL SHEET {F NECESSARY )
TNE NRME BUSINERS ADDRESS CITY, STATE, IPCODE + 4
FRESIDENT (S5ee attached)
SECRETARY
8. BOARL OF DINECTORS (NAMES, BUSINESS ACDRAESS INCLUDING ZiP CODE), (ATTAGH ADDITIDNAL SHEET [F NECERBARY Y
BUSHESS ADGRESS LITY, STATE. P LODE + §

[[Jsame 25 aseve

£
CALST BLOW.  MAME

NONE
{See attached}

15) A, NAME OF RRGISTERED AT AS APPEARS ON SECRETARY OF STATE RECGHDS:
° RIS SRERD TRET L ERTTANGOTAT " 7402

{5 INDICATE BELOW ANY CHANGES TO THE REGISTERED AGENT NAME ANINVOR REGISTERED OFFICE.
{BLOCK &A AND/OR 58.) THERE 1S AN ADDITIONAL S20-00 REQUIRED FOR CHANGES MADE TO THIS INFORMATION.
William F. L'Ecuyer

COUNTY

STATE
N

FPCODL + 4

A. CHANGE OF REGISTERED AGENT.

[F BLANK OR CHANGE, PLEASE CHECK APPROPRIATE BON:

AENEFTY CORPOREATION AS INDICATED BELOW:

3 pumsc

7 sumua

8. CHANGE OF REGISTERED OFFICE:
STRESE [=13 4
[7) A, THiS BOX APPLIZS ONLY TO NGNPAOFIT CORPORATIONS, OUR RECORDS REFLECT TEAT YOLR NONFROFTT CORPORATION IS A PUBLIC BENEFTT OR A MUTUAL

B. IF A TENNESSEE REHGIOUS CORPORATION, PLEASE CHECK BOX UNLESS OTHERWISE IKDICATED.
[‘_j RELIGIOUS
L 1
8/5/99

{8) DATE
(HYTEOFSIGNER  Secretary

{8) SIGNATURE
Joaa W. Schwartz

C Sehwakz —

e,

E

I $10) TYPE/PRINT NAME OF SIGNER:
% % THIS REPORT MUST BE DATED AND SIGNED 3 %



(4)

cther

T TR R T

HPW bern ‘,Hr*-'\gr-*“ S

ATTACHMENT

TENNESSEE-AMERICAN WATER COMPANY

1999 CORPORATION ANNUAL REPORT

A. Name and Business Address, including Zip Code of the Pmndent,&cretﬁ andc >
: -

Principal Officers.

W.E.L'Ecuyer, President
1101 Broad Street
Chattanooga, Tennessee 37402-2800

D.B. Schultz, Vice Pres,dent
1101 Broad Street
Chattanooga, Tennessee 37402-2800

L.F. Bastian, Assistant Comptroller
Marlton Executive Park, Bldg, #1

701 Route73, Suite 300, P.O. Box 628
Marlton, New Jersey 08053

H.A. Baumgarner, Vice President and
Comptroller

Marlton Executive Park, Bldg. #1

701 Route 73, Suite 300, P.O. Box 628
Marlton, New Jersey 0B0S53

P.D. Weinstock, Assistant Comptroller
Marlton Executive Park, Bidg. #1

701 Route 73, Suite 300, P.O. Box 628
Marlton, New Jersey 08053

D.R. Bailey, Assistant Treasurer
1101 Broad Street
Chattanooga, Tennessee 37402-2800

W.D. Morgan, Vice Pre
Marlton Executive Park,
701 Route 73, Snite 300 ;:,?
Mariton, New Jersey 08053

Om:- =
e W
A

LE, Salser, Assistant Treasurer
Marlton Executive Park, Bldg. #1

701 Route 73, Suite 300, P.O. Box 628
Marlton, New Jersey 08053

K.L. Pape, Vice President & Treasurer
Marlton Executive Park, Bldg. #1

701 Route 73, Suite 300, P.O. Box 628
Marlton, New Jersey 08053

T.D. Snyder, Assistant Secretary and
Asststant Treasurer

Marlion Executive Park, Bldg. #1

701 Route 73, Suite 300, P.O. Box 628
Marlton, New Jersey 08053

C.H. Ellis, Assistant Treasurer
1101 Broad Street
Chattanocoga, Tennessce 27402-2800

Joan W. Schwartz, Secretary

Marlton Execi-ive i-ark, Bldg. #1

701 Route 73, §..; 2 300, P.O. Box 628
Marlton, New Jersey 08053

..,‘i_- o

*c‘:"?&',)‘ﬁ*‘i?"{"jf Ll
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B. Board of Directors (Names, Business Address including Zip Code),

Y. James Barr G.C. Smith
10235 Laurel Oak Road, P.O. Box 1770 1025 Laurel Ozk Road, P.O. Box 1770
Voorhees, New Jersey 08043-3597 Voorhees, New Jersey 08043-3597
R.G. Lee W.F, L’Ecuyer
Marlton Executive Park, Bldg, #1 1101 Broad Street
701 Route 73, Suite 300, P.O. Box 628 Chattanooga, Tennessee 37403-2800
Marlton, New Jersey 08053 o
m b=
- W
David B. Schultz IF. Germ = = 9.
1101 Broad Street 631 East Fourth Street, Spite 608° 7755
Chattancoga, Tennessee 37403-2800 Chattancoga, Tennesseei“»SQfIO?EZSDﬁ 3,
O
W.P. Sudderti D.L. Kelleher "’“ = 5 ;"“;
721 Broad Street Marlton Executive Par EBIHg W So
MacLellan Building, Suite 1010 701 Route 73, Suite 3% 0. Bdx 638
Chattanooga, Tennessee 37403-2800 Matlton, New Jersey 08033
E.C. Wolf
Marlton Executive Park, Bldg. #1
701 Route 73, Suite 300, P.O. Box 628
Marlton, New Jersey 08053

swpfites\n-amARptAn
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For Office Use Oniy
CHANGE OF REGISTERED R¥Eu
AGENT/OFFICE -~ TEHNESSEY
Y CORPORATIO an
Corporate Filings ® N S 0CT 31 &N o: 52
; 312 Eighth Avenue North e
641 Floor, William R. Snodgrass Tower oSV OARNE
Nashville, TN 37243 SECRETARY OF SLll'hTE

Pursuant to the provisions of Section 48-15-102 or 48-25-108 of the Tenn~3see Business Corporation Act or Section
48-35-102 or 48-65-108 of the Tennessee Nonprofit Corporation Act, the undersigned corporation hereby submits this

application:

Tennessee=-American Water Company

|. The name of the corporation is

2. The street address of its current registered office is___ 1101 Broad Street,

Chattanooga, TN 37402

3. If the current registered office is to be changed, the street address of the new registered office, the zip code
of such office, and the county in which the office is located is

William F. L'Ecuyer

4. The name of the current registered agemt is

5. If the current registered agent is to be changed, the name of the new registered agent is

David B. Schultz

6. After the change(s), the street addresses of the registered office and the business office of the registered agent
will be identical.

(O 03X ~Tennessee-American Water Company
Signature Date ame of Corporation
President . E)Tb%m
Signer's Capacity Signature 7

David B. Schultz
Name (typed or printed)

§5-4427 (Rav. 6/03) Filing Fee $20.00 RDA 1678
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312 Eighth Avenue North
6™ Floor, William R. Snodgrass Tower
Nashvifle. TN 37243

APPLICATION FOR
REGISTRATION OF

- ASSUMED CORPORATE
Corporate Filings NAME

chmka;ga;ygﬁi)

S

1 eor 31 AN 9::52

aree Y DARNE
SECRETARY SP;"LSL};@TE

Pursuant to the provisions of Section 48-14-101(d) of the Tennessee Business Curporation Act or Section 48-54-101(d) of
the Tennessee Nonprofit Corporation Act, the undersigned corporation hereby submits this application:

. The true name of the corporation is Tennessee-American Water Company

ta

fat

o

. The state or country of incorporation is Tennessee

. The comporation intends to transact business in Tennessee under an assumed corporate name.

. The assumed corporate name the corporation proposes 1o use js
Tennessee American Water

[NOTE: The assumed corporate name must meet the requiremems of Section 48-14-101 of the Tennessee Business

» TENNESSE

Corporation Act or Section 48-54-101 of the Tennessee Nonprofit Corporation Act.}

q{30]23

Tennessee-American Water Company

Sipnature Date '

President

B
"

Signer's Capacity

554402 {Rev. 4/01)

Signature

of Corporation
Qm&isﬂ&ﬂ?

David B. Schultz

Name {typed or printed)

Filing Fee: §20

£
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Department of State BY CORPORATION) B2 =
Corporate Filings :.r:,’ﬁ; r_g
312 Eighth Avenue North g " g
6tb Flaor, William R. Snodgrass Tower =N
Nashville, TN 37243 )
"n =
o
r -~
Sectiofn

Pursuant to the provisions of Section 48-15-102 or 48-25-108 of the Tennessee Business Corporation Act or
48-55-102 or 48-65-108 of the Tennessee Nonprofit Corporation Act, the undersigned corporation hereby submits this

application:

Tennessee-American Water Company

1. The name of the corporation is

1101 Broad Street

2. The tr=  address of its current registered office is

Chattanooga, TN 37402

3. If the current registered office is to be changed, the street address of the new registered office, the zip code

of such office, and the county in which the office is located is

David B, Schultz

4. The name of the current registered agent is

5. If the current registered agent is to be changed, the name of the new registered agent is
John Watson

6. After the change(s), the street addresses of the registered offic and the business office of the registered agent

will be identical,

_3. 2 dd Tennessee-American Water Company
Signature Date Name of Corporation
Vice President _2 el —
Signer's Capacity Signature
John Watsan
Name (typed or printed)
Filing Fee $20.00 RDA 1678

55-4427 (Rev, 2/03)






