BEFORE THE TENNESSEE REGULATORY AUTHORITY

NASHVILLE, TENNESSEE
IN RE: )
)
PETITION OF BERRY'S CHAPEL )
UTILITY, INC. TO INCREASE RATES )

AND CHARGES; TARIFF TO RECOVER )
THE COST OF FINANCIAL SECURITY ) DOCKET NO. 14-00004

IMPLEMENTATION OF PASS )
THROUGHS FOR SLUDGE REMOVAL, )
ELECTRICITY, CHEMICALS AND )
PURCHASED WATER )

CORRECTION AND AMENDMENT TO FILING OF MARCH 5, 2014

Berry's Chapel Utility, Inc. ("Berry's Chapel") corrects and amends the argument on pp.
4-5 of the "Objections to the Advocate's Motion for Another Round of Discovery and to the
Advocate's Questions" filed March 5, 2014. That argument refers to and is based on an earlier
version of the bylaws of Berry's Chapel written in 2010 and attached to the March 5 filing.
Counsel for Berry's Chapel learned on March 7, 2014 that those bylaws were amended, in part,
in 2011 when the charter of Berry's Chapel was amended to allow the utility's customers to
become members of the corporation. The current, amended bylaws are attached to this filing.

The conclusion set forth in the earlier filing has not changed. Under the amended bylaws
and under state law, the current, three-member board of directors remains in charge of the
corporation until the directors call "the first annual meeting" of the members. At the first annual
meeting, the members will elect five directors to take over the operations of the company. See

Sections 2.11, 3.02 and 3.03 of the attached bylaws and T.C.A. § 48-58-104(a).
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Argument

The amended bylaws state, "The three Directors serving on the Corporation's Board of Directors

on the effective date of these bylaws [John Ring, Tyler Ring, and James Ford] shall continue to

serve until the first annual meeting of the members." Section 3.03, emphasis added. Section

3.03 continues, "Nominations for members to serve on the Board of Directors shall be submitted
to the corporation before or at the annual meeting." This is consistent with state law which
provides that "all directors (except the initial directors) shall be elected at the first annual
meeting of members." T.C.A. § 48-58-104(a).

The amended bylaws also state that the Board of Directors, not the members, fixes the
date of the annual meeting. Section 2.11, "Annual Meeting," provides, "The annual meeting of
the members of the Corporation shall be held at such time and place as fixed by the Board of
Directors. At the annual meeting, the members shall elect Directors. . . ."

Therefore, the bylaws state—three times—that members elect directors at "the annual
meeting" of the members. The bylaws also state that the directors, not the members, fix the date
for "the annual meeting" and that the original board continues in office "until the first annual
meeting of the members" when the members will elect a new, five-person board. The evident
purpose of this provision is to allow the original board to control the timing of the transition to a

board elected by the members.'

' Under Section 2.12, "Special Meeting," a minority of directors or 10% of the members may call a "special
meeting." While state Jaw and the bylaws require that directors be elected at the "first annual meeting" of the
members, there is nothing in the bylaws or state law describing what business may be conducted at a special
meeting. Reading these provisions together leads to the conclusion that the members may not call a special meeting
for the election of new directors prior to the "first annual meeting." Otherwise, the transition process described in
Section 3.03 would be meaningless.
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As explained in the March 5 filing, it is the intention of the current Board to call the first
annual meeting upon the conclusion of the company's current rate case which is scheduled to be
decided in June, and the resolution of other pending regulatory dockets now underway. At that
time, the utility should be on firm financial footing and in good standing with the Authority.

Conclusion

The argument on pages 4 and 5 of the March 5 filing is based on language in the
company's bylaws which was subsequently amended. Counsel apologizes for this error. The
conclusion, however, has not changed. As discussed above, the attached, amended bylaws
provide that the current directors continue to run the company until the current board calls the
first annual meeting of the members and new directors are elected at that meeting.

Respectfully submitted,
BRADLEY ARANT BOULT CUMMINGS LLP

By: /ﬂ/\/\ ll/c/\"

Herfry Walkey (B.D.R. No. 000272)
Bradley Arapt Boult Cummings, LLP
1600 Division Street, Suite 700
Nashville, TN 37203

Phone: 615-252-2363

Email: hwalkeribabc.com
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CERTIFICATE OF SERVICE

[ hereby certify that on the z ) day of March, 2014, a copy of the foregoing document
was served on the parties of record, via hand-delivery, overnight delivery or U.S. Mail, postage
prepaid, addressed as follows:

Mr. Vance L. Broemel

Senior Counsel

Office of the Attorney General

Consumer Advocate and Protection Division
P.O. Box 20207

Nashville, Tennessee 37207-0270

HENRY WALK
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BYL.AWS
QF
BERRY’S CHAPEL UTHTY, INC.

Fhese Bylaws shall regulate the affhirs of the Corporation. subject to the provisions of the
Corporation’s Charter and any apphicable provisions of the Tenneasee Nonprofit Corporation
ACU O A S 4851 101, ef seq. (e = Act™).

SECTION T OFFICES AND REGISTERED AGENT

Scetion LOL Registered Office. the Corporation shall designate and continuousiy marlain o
registered office i the State of Tennessee.

Scction 102, Priecipal Office. The principal office ol the Corporation shall be that which 1s
designated as such mits Charler.

Section L.O3 Orher Offices, The Corporation may also have other offices within and without
the State of Tennessee at such places as the Board of Directors may from time to tme determme.

Secuon 104 Registered Agent 'The Corporation shall designate and continuousty maintain a
registered agent in the Siate of Tennessee at its registered ofTice.

SECTION 2 MEMBERS

Secton 2.0V, Fligibility: Any natural person, firm. association, corporation. cooperative,
business trust, partnership. federal, state or local government, or depariments, agencics or any
other political subdivision thereol (cach hereinalter referred o as “person.” “applicant.” “him™ or
“his™) that receives sewer service from Berry's Chapet Utitity, Tne. (heremadter called the
“Corporation™) at one or more prenses awned or divectly occupied or used by the person s
chigible to become a member of the Corporation,

Section 2,02, ddmission of Members. An cligible person shatl become a member upon
completing and executing an application for membership and delivering it to the Corporation.
Scction 2,03, Righty and Oblicationy. Fxceptas sel forth in Section 2,04, cach member shall
have one (1) vote and shall have the same rights and obligations with respect to voting,
dissolution, redemption. transter and all other matters as all other members.

Scetion 2,040 Joine Membership, A husband and wife, by specifically so requesting i wiiting,
may be aceepted mto joint membership or, i one ol them s already awmember, may
antomatically convert such membership into a joint membership, The words “member.”
“applicant,” “person.” “his,” and “him.” as used i these Bylaws, shall include a husband and
wile applying for or holding a joint membership, nnless otherwise clearly distinguished in the
fexteand all provisions relating o the rights, powers, werms, conditions. obligations,

PR OO0 D00 Vi |



responsibilities and Habilitics of membership shall apply cqually, sevendly and joinily to them,
Without lrmiting, the generality of the foregoing:

(a) the presence at a mieeting of cither or both shall constimte the presence of
one member and a jomt waiver of notice ot the mecting,

(b) the vote of cither or both shall constitute, respectively, one joint vole;
provided. i both be present but in disagreement on such vote, cech shall
cast only one-haltf (1/2) vote;

(©) notice to, or waiver of notice signed by, cither or both shidl constitute.
respectively. ajomt notice or wasver of nofice: and

() suspension or lermmadion inany mannet of cither shall constitute
suspension or termination ol the joint membership.

Section 2,05, Livcess Paviments 1o be Credited as Member-Iurnished Capiial. A amaounts paid
for sewer service in excess of the cost thereo! shall be treated as member-furnisbed capital as
provided i Scerion 7 ol these Bylaws,

Scction 2,00, Resignation. A member may resign at any time by delivering to the Scerctary of
the Corporation a wrilten notice of such resignation signed by the member which shall be
mcluded i the corporate records. A resignation shall not be effective before the date and time
the Scerelary actually receives written notice ol it. A person's membership shall be terminated
upon his deaih.

Scetion 2.07. Fermination by Withdrawal. A member may withdraw from membership upon
such generally applicable conditions as the Board of Directors shall prescribe and upon either (i)
ceasing 1o (or, with the approval of the Board of Directors resigning his membership in favor ol'a
new applicant who also shall) own or directly occupy or use all premises being furnished sewer
service, or (by oty and permanently abandoning the use of sewer service on such premises.

Section 2 OR Iypulsion or Sispeasion. A micmber may be expelled or suspended by the Board of
Directors, but notice and an opportunity to be heard shall first be piven 1o the member as set
forth below, and the expulsion or suspension procedure shall be fair, reasonable and carried ol
in eood faith:

() The member shall be given not less than fifteen (13) days! prior written notice of the

expulsion or suspension, and the reason(s) theretor: and

() The member must be given the opportunity 1o be heard, orally or in writing, by the Board
ol Directors not fess than five (8) days belore the effective date of the expulsion or

SUSPCNSIOH.
For purposes ol this Scetion 2.08 only, any written notice given by mait shall be seat postage

prepaid by first class United States mail or by certitied United States mail, return receipt
recuested. and sent to the last address of the membcer shown on the Corporation's records,
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Section 2,09, liffect of Death, Legal Separation ar Divorce Upon a Joint Membership, Upon
the death of either spouse of a joint membership. such membership shall continue to be held
solely by the survivor, in the same manner and (o the same effect as though such membership
had ncver been joint: Upon the Tegal separation or divorce of the holders of a joint membership,
such membership shall continue o be held solely by the one who continues directly to oceupy o
use the premises covered by such membership i the siune manner and to the same effcet as
though such membership had never been joint,

Seetion 2000 Transiers and Focumbrances. No member shall transfer, by operacon of Jaw or
otherwise, or encumber in any way his membership or any right arising therelrom.

Sceiion 2.0 Annal Mecting, The annual mecting of the members of the Corporation shall be
held at such date. time and place as fixed by the Board of Directors. At the annual meeting. the
members shall clect Divectors, reccive reports on the activities and financial condition of the
Corporation, and transact such other business as may properly come before the meceting.

Scetion 2020 Special Mectings. A special meeting of the mambers may be called by the Board
of Divectors, by that number of directors that s one (1) less than a majority of the divectors in
oltice, or by a petition signed by no fewer than ten (10%) percent of the members, and it shall
thercupon he the duty of the Scerclary (o cause notice of such meeting o be given as hereinafler
provided i Scetion 2,130 The notice ot a special meeting shall include the purposce or purposces
of the meeting,

Sceeuon 2030 Natice of Mceetings,

(a) The Corporation shall notify its members of the date, tme and place of cach annual and
special meeting of members no fewer than ten (10), nor more than forty-five (45) days before the
meeting date. Notice of a meeting shall be by mail (and. in the case of auspectal meeting. at the
direction ol those calfing the mecting). Any such notice may be included with member service
hilhings or as an integral part of the Corporation's monthty publication. Such notice shall be
deemed to be delivered when deposited in the United States mail, addressed o the member at his
adiddiess as it appears on the records of the Corporation, with postage thereon prepaid and mailed
not later than or carlier than the required days prior to the mecting date.

th) The mnerdental and non-intended failure of any member to recerve stich notice shall not
mvaltidate any action which may be taken hy the members at any such meeting. and the
attendance m person of @ member at any meeting of the members shall constitute a waiver of
notice of such meeting unless such attendance shall be for the express purpose of objecting to the
transaction of any business. or one or more items of business. on the ground that the mecting
shall not have been Tnwlully called or convenced. Any member attending any meeting for the
putpose ol making such objection shall notily the Scercrary prior Lo or at the beginning of the
meceting of his objection. Appearance af mecting is waiver of notice.

Section 216, Quorum. - A quoram for the transaction ol business at mectings of the members
shall be five percent (59%) of all members.
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Scection 2470 Voring Requirements. 1ach member shall be entitled to only one vote upen cach
matier submitted to a vote at any meeting of the membuers regardless of the number of
memberships held. Voting by members other than membets who are natural persons shall be
allowed upon the presentation 1 the Corporation, prior to or upon registration at cach member
meuting, of satisfactory evidence entitling the person presenting the same to vote. Atall meetings
of the members, all questions shall be decided by a majority of the members voting thereon,
except as otherwise provided by Law or by the Corporation's Charter or these Bylaws.

Scetion 248, Aetion by Written Ballor. Any action that may be taken at any annual or special
mecting of menbers may be taken without a mceting if the Corporation dehivers a written ballot
Lo every member entitled to vote on the matier. The written batlot shall set torth cach proposed
action and shall provide an opportunity (o vote for or against cach proposced action. Approval by
written ballot shall be valid only when the number of votes cast by batlot equals or exceeds the
guorum required to be present at a meeting authorizing the action, and the number of approvals
cquals or exceeds the number of votes that would be reqiired to approve the matler at a mecting
at which the total number of votes cast was the same as the number of votes cast by ballot. All
solicitations for votes by written ballot shall:

() Indicate the number ol responses needed w meet the quoram requirements;

(b State the percentage of approvals neeessary to approve cach matter other than election of
Directors; and

{¢c) Specity the tme by which the ballot must be reccived by the Corporation in order 1o be
counted.

SECTION A BOARD OF DIRECTORS

Scetion 301, General Powers and Qualijications. Al corporate powers ol the Corporation shall
be excreised by and under the authority of, and the affars of the Corporation shall be managed
under the direction of, the Board of Dircctors. All Dircctors must be natural persons, musl
receive sewer service from the Corporation af his residence and shall be at least erghteen (J8)

vears ol age.

Section 3.02. Number of Divectors. The Board of Directors shall be comprised of Bive (5)
Directors, but these Bylaws may be amended from time to time (o inerease or decrease the
nunber of Directors within the limits provided by law, although at no time shall there be fewer
than three () Directors.,

Scetion 3.03. Flecrion and Tenwre. Directors shall be elected by the members at cach annual
meeting of the members, and cach Director shall be clected 10 serve for aterm of one (1) year. or
until his or her successor is clected and gualifies: subjeet, however, 1o the removal of any
Dircctor by the members as provided in these Bylaws. The Uwee Directors serving on the
Corporation’s Board of Directors on the ellective dute of these bylaws shall continug to serve
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until the first annual meeting of the members, Nommations Tor members to serve on the Board of
Bivectors shall be subnntted 1o the Corporation before or at the annual mecting,

Scction 3040 Regular Meetings. ixeept as otherwise provided heremn, regular mectings of the
Board of Directars may be held without notice at such time and place as the Board ot Directors
shall determine from time o time, but no less frequently than onee a vear,

section 3.05. Special Mectings. Special mectings of the Board of Divectors may he called by the
President or by any two (2) Directors.

Scction 3.00. Notice of Meetings. Lxeept as otherwise provided herein, regudiar mectings ol the
Board of Directors may be held without notice of the date, time. place. or purpose of the
mecting, Except as otherwise provided hercin, special meetings of the Board ol Direetors must
he preceded by at feast two (2) days” notice to cach Direetor of the date, time and place, but not
the purpose, ol such special mecting. Notice ol any adjourned mecting need not be given it the
time and place to which the meeting i< adjoumed are fixed at the mecting ac which the
adjournment is taken. and if the period of adjournment docs not exceed one (1) month in any one
{H adjournment.

scction S.070 Waiver of Nodce, I a Ducector attends or participates in a meeting, be waives any
required notice to him ot the mecting unfess the Director at the begimnmg of the meeting (or
prompily upon arrival) objects to holding the mecting or transacting business at the meeting and
docs not therealter vole for or assent to action iaken al the mecting,

Section 308, Quorin and Voting. A quorum of the Board of Directors consists of a majority
(but no fewer than two (2)) of the Directors then in office belore @ mecting begins. [ha quorum 1s
present when a vote is taken, the afTirmative vote of a majority ol the Directors present s the ac
of the Board of Divectors, unless these Bylaws, the Charter or the Act require the volte ol a
greater numbcer of Directors,

Scction .09, Facancy, 1 a vacancy oceurs on the Board of Directors during the werni of i
Dircctor. the vacancy shall be filled by the aftivmative vote of the remaining Directors unti} the
next annual member meeting,

Scction 310, Removal of Directors. The members may remove any one {1 or more Directors,
with or without cause, at any special mecting that is specttically called for that purpose.

section 2 dcetion Without Meeiding. Action that is required or permiited to be taken at a
meeting of the Board of Dircctors may be taken without such & meeting 7 all Dircctors consent
to taking such action without a meeting. I all Divectors so consent, the aftirmative vote of the
number of Directors that would he necessary to authorize or ke such action at a mecting shall
be the act ol the Board, except as otherwise provided m these Bylaws. Such consent shall
desertbe the action taken. be mowriting, be sioned by cach Divector entitted o vote, indicaie cach
signing Director's vole or abstention on the action. and be delivered 1o the Secrctary ol the
Corporation snd included in the minutes filed with the corporate recards
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Sectior 320 Indemnification. With respeet to claims or Habilities avisimg oot of service as o
Divector of the Corporation. the Corporation shall mndemnify and advance expenses 1o cach
present and future Director Gand his or her estate, heirs, and personal representaiivesy to the
fullest extent allowed by the Taws of the State of Tennessee, both as now in ciect and as

herealter adopted or amended.

section S 1A dmmuniiy, To the fullest extent allowed by the laws of the State ol Tennessee. both
as now i effcet and as herealier adopted or amerded. each present and future Director (and bis
or her estate, heirs. and personal representativesy shall be immune from suitarising frony the
conduct of the affarrs of the Corporation.

SECTION 4 OFFICERS

section 201, Reguired Officers. The ofticers o the Corporation shall be a President, Vice-
President and Scerctary-Treasurer and such other officers as may from time to time be clected or
appomted by the Board of Dureciors. Except for the offices of President amd Sceretary-"Treasurer.
the same individual may simultancousty hold more than one (17 office in the Corporation. All
officers must be natural persons and shall be at Teast cighteen (18) years ol age.

Scetion .02, Flecton. Fach year at asmectimg fived and held by the Board of Directors, the
Board shall eleet the officers of the Corporation by o majority vote of those Directors present,
provided a quoruny exists,

Scction 4.G63. Term of Office. The otficers of the Corparation shall hold otfice torone (1) vear
oruntif thewr suceessors are chosen and qualify in thew stead, subjoct. however. to the right and
autbiority of the Board ol Directors to remove any officer af any time with or without causce.

Scenon 404 Powers aied Duties of Officers. The powers and duties of the officers ot the
Corporation shadl be as foltows:

() Presodent. The President shall he the Chiet Bxecutive Officer of the Corporation, shall

(h)

(¢

T

have general and active management of the Corporation. and shall sec that all orders and
resoluttons ol the Board of Dircetors are carried mito effeer, subject, however. o the vight
of the Board of Directors (o delegate any specitfic powers, unless exclasively conterred
upon the President by faw (o any other officer of the Corporation,

Vice President. The Viee President shalf have such powers and perform such duties as
niay be asstgned 1o him or her by the Board of Directors or the President. T the absence
or disabthity of the President. the Viee President shadl perform the dutics and exercise the
powers ol the Prestdent. The Vice President may sign and execuie contracts and other
obligations pertamnmg to the regular course of his or her duties.

Secrctary-Treasurer. The Scervetary-Treasurer shall attend all mectings of the Board ot
Directors of the Corporation and shall be responsible Jor prepanng the miutes oi'such
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meetings The Scerctary-Treasurer shadl be responsible for the care and custody of the
minute hook ot the Corporation andd for anthenticating records of the Corporation. i

shadl be his or her duty o give o eatse o be given notice ol sl mectings of the Bomrd of
Directors. Inthe event the Scoretary - Treasurer 1s absent for some reason from any
meceting where minutes are (o be prepared or s otherwise unablc o take such minutes, tie
presiding officer o such meeting shadl appomt another person. subjecet o the approval of
those present and entiticd 1o vote at sueh mectng, to take the nunutes thercotl The
seeretary-Treasurer shall have custody ol the Corporation funds and sceurtties, shall keep
iuib and accurate account of receipts and dishursemenis in the appropriate Corporabion
books. and shall requive the deposit of all monics and other valuable assets m the name off
and to the eredit ol the Corporation i such financial mstitutions as may be designaied by
the Board of Directors. The Scerctary=Treasurer shall requive disbursement ol the funids
ol the Corparation as may be orderad by the Board of Directors, and shiall render to the
Presidentand the Board of Directors, at any time they miav require, an account ol his or
hoer transactions as Seerclary-Treasurer and of the Boancial condition of the Corporation,
The Sceretary-Treasurer shall also perforin such other duties as may be assigned (o him
or her by the Board of Drectors or by the President. under whose supervision he shall
act.

Section 405, Removal The Board of Dircctors may remove any officer at any ume with or

without cause.

Section .00, Facancies, Any vacancies occerrring in the offices of the President, Vice
President. Seoretary - Treasurer shall be filled by ihe Board of Directors as soon as practicabic,
Vacancies moiher offices mav be filled at the diseretion of the Board ot Directors.

Sceton 4.07. Delegation of Powers and Duties. In case ol the absence of any olficer of the
Corporation, or for any reason that the Board of Dsrectors may deem sullicient, the Board of
Directors may delegate the powers of such officer to any other officer or to any Diveetor for the

time heing,

section AOR fudemndficanon. With vespect o clanms or habibites arising ou ol service as an
ofticer of the Corporation, the Corporation shall indemnify and advance expenses 1o cach present
and Tuture oflicer (and his or her estate, heirs and personal representatives) 1o the fullest extent
allowad by the Taws of the State of Tennessce. both us now in elffect and as hercafter adopted or

amended.
SECTION 53 RECORDS AND REPORTS

sSection 501, Corporate Records. The Corporat:on shatl keep as permanent records minutes of
ali mectings ol its members and Board of Divectors arecord of all actions taken by the members
or Board of Dircctors without a mecting, appropriate accounting records, and a bist of its

members iy alphabetical order by class showing their respective addresses and the number of
vores cach member is entitled 1o volte.
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nection 5.02. Kecords at Principal Office. The Corporation shall keep at all tmes @ copy ot the
following records at s principal office:

{a) Hs Charter or Restated Charter and aff amendments thereto;

(b) These Bylows and all amendmaents thereto:

(¢) Resolutions adopted by the Board of Directors relating to the characienstics,
qualifications. rights, limitations and obligations of members or any cliss ar catepory ol
members;

{(d) The mimutes ot all mectings ol members and the records of all actions taken by membersy
without o mecting forthe past three {3) years:

(¢) Albwritten communications to members gencrally within the past three (3) years,
including the past three (3) years' annual (inancial stalements;

(1) A list of the names and business or home addresses of 1s carrent Directors and olficers:
and

(g) The most recent annual report dehivered to the Tennessee Scerctary of Star.

Section .03, dunual Financial Statements. Vhe Corporation shall prepare annua! financial
statements that include a balance sheet as of the end of the fiscal year. an income statement for
that vear, and such other information necessary to comply with the requirements of the
applicable provisions ol the Act.

SECTION 6 MISCEFLLANEOUS PROVISIONS
Section G.01 Fiseal Year, The fiscal year of the Corportion shall be July 1 through June 30,
Scetron 6.0 No Sval. “The Corporation shall have no seal.

Section 0.03. Notices. Whenever notice is required to be given to Directors or officers, unless
otherwise provided by faw, the Charter or these Bylaws, such notice may be given in person. or
by telephone, telegraph, teletype or other forny ol wite or wircless communication, or by mail or
private carrier or by electronie matl, [ such notice 1 given by madl, 1 shall be sent postage
prepaid by first class United States mail or by registered or certified United States matk return
receipt regquested. and addressed o the respective address that appears for cach such person on
the books of the Corporation. Written notice shall be deemed 1o have been given at the carlicst
ol the followiny:

(2} When received:
{(b) Five (5) days alter its deposit in the United States mail i sent Givst class, postage prepaid:
or

(¢} On the date on the return receipl, 1Fsent by registered or certilied United States mail,
return receipt requested. postage prepaad and the reccipt is signed by or on behalf of the
addiessee.

e
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Scetion 6,04, Haver of Notice. Whenever any notice is required to be given under the
provisions of any statute, or of the Charter or these Bylaws, a waiver thereol i writing signed by
the person entitled o such notice. whether before or alter the date stated thereon, and delivered
(o the Secretary of the Corporation and wmciuded t the minutes or corporate records, shalf be
deemed equivalent thereto.

Section 6.05. Nevotiable Instraments. Al checks, dralts, notes or other obhigations of the
Corporanon shall be signed by such of the officors of the Corporation. or by such other
person{s), as may be authorized by the Board of Divectors,

Scetion 6.06. Deposits. Vhe monies of the Corporation nsy be depositted i the name ol the
Corporation in such bank(s) or fivancal institution(s) as the Board of Directors shall designate
from time to time and shall be drawn owd by chieek signed by the offieer(s) or person{s)
designated by resolution adopted by the Board of Directors,

SECTION T - NONPROFIT OPERATION

Scction 7.01. Interest or Dividends on Capital Probildicd. The Corporation shall atall times he
operitted on g coaperative non-profit basis for ithe mutual benefit of 1ts patrons. No interest or
dividends shall be paid or payable by the Corporation on any capital furnished by s patrons,
Section 7.02 Disposition of Revenves; Duseeibition of Pycess, With respect to the
Corporation's Jurmishing of sewer service, the revenues therefrom for any fiscal year. i excess of
the amount thereol necessary:

(a) to defray expenses of the Corporation. including the operation and maintenance ol its
facilities during such hiscal year:

(b) 10 pay mterest and principal obligations ot the Corporation coming duc i such fiscal year:

(¢) 1o finance, or o provide a rescrve Lo nance. the construction or acguisition by the
Corporation of addittonal tacilities 1o the extent determined by the Board:

{dy to provide a reasonable reserve for working capital:

(¢) 1o provide a reserve tor the payiment ol indebtedness of the Corparation maturing more than

one vear affer the date of the incurrence of such indebtedness man

amount not less than the total of the interest and prmcipal pavments in respect thereot

required to be made during the next Tollowing vear: and

to comply with any covenant or obligation ol the Corporation pursuant Lo any contract in

which 1t has entered;

{r

shall be distributed or eredited by the Corporation to parons:

(a) as patronage refunds prorated in accordance with the patronage of the Corporation by the
respective pairons paid for during or with respect 1o such fiscal year: or

(b) by way of general reductions of rates or other chinrpes: or

(c1 by any combinaton of such methods,
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Seetion 7.03.0 Use of Contributed Capital. The nrinary purpose of the Corporation is to furnish
its patrons with sewer service at the lowest rates and charges consistent with prudent
managenent and sound cconomy. Thorelore, all amounts reccived and receivable from the
furnishing of sewer service to patrons, members and non-members alike, in excess ol operating
casts and expenses property chiarocable thereto are at the moment of reecipt by the Corporation
received with the understandimg tha they are furnmshed by the patrons as capital, Captaal
contributed by the patrons shatl be used only Tfor capiial purposes, including. without limitation.
NCW SewWer system improvements, the retirement ol sewer system indebiedness at or prior to
maturity, and working capital adequate for all purposces, and for facititation ol general rate
reductions,

scetion 7040 Axceriainment of Contritaced Capital. 'The Corporavon shall mamtam such
books and records as will enable 1tat any tine, upon reasonable notice. to compute the amount
of capital contributed durimg any given accounting period by cach of its patrons,

Scetion 7.05. Contract. "The patrons of the Corporation, by dealing with the Corporation.,
acknowledge that the provisions of this Scction ol the Bylaws shall constitute and be a contraci
between the Corporation and non-member patrons, and both the Corporation and such patrons
are bound by such contract as fully as though cach pavron had individually signed @ separte
mstrumient containing such terms and provisions. The provision ot thix Section of the Bylaws
shall be called to the atientior of such patrons by being posted in the Corporation’s offices.

SECTION Y - WAIVER OF NOTICE

Any member or divector may warve, inwriting. any notice of mecungs required 1o be given by
these Bylaws orany notice that may otherwise be Tegally required, cither belore or after such
notice 15 required to be given.

SECTION O - RUTES OF ORDER

Parliamentary procedure at all mectings of the members, of the Board of Directors, of any
conmmitice provided for in these Byvlaws and ol any other caommitiee of the menmibers or Board of
Dircctors which may from tine o time be daly established shall be governed by the most recent
cdition of Robert's Rules o Order. exeept o the extent such procedure is otherwise determined
by law or by the Corporation's Charter or Bylaws, This Article shall be subordimate 1o any other
provision ol these Byvlaws pertaining to the votes required for action by members, dircctors or
comnuttees.

SECTION 10 RATES AND RULES AND REGUILATIONS

The Board of Dircctors shali set the Corporation’s rates and charges for sewer service and shall
establish the rules and regulations poverning the provision of sewer service by the Corporation.
The Corporation™s rates and charges and rules and regulations governing the provision of sewer
serviees on the elicetive date of these Bylaws are attached as Appendix A (o these Byliws, The
Board ol Directors may change. alier and amend the rates and charges for sewer service and the
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rules and regulations governing the provision of sewer serviee at any time. The Corporation’s
rates and charges for sewer service and the rules and reeulations governing the provision off
sewer services shall become a part of every contret With any pairon receiving sewer scrvice
fromy the Corporation.

SECTION T AMENDMENT OF BYTAWS

Scction FLOT. Be Members. The Members may amend or repeal these Byvlaws a any annual or
spectal mecting ol the members where a quortun is present, provided that the notice of such
meeting shall state that the purpose, or one (1) of e purposes, ol the mecting is o amend the
Bylaws and shall also contain a deseription of the amendment to be considered. An amendment
to these Bylaws must be approved by the imcinbers by the lesser of Go two-thirds (2/3) ol the
voles cast, or (b)) a4 majority of the total nuinber of voles entitied 1o be cast. These Bylaws may
also be amended by the members withaut a mecting in the same manner as provided therefor
herein, exeept that such action o amend must be by: (ay two-thirds (2/3) ol the votes cast, or ()
amajority of the total nwmber ol votes entitled to be cast, whichever s less.

Section PLO2. By Bewrd of Directors. By aomajority vote ol the Directors then in office. the
Board of Directors may amend these Bylaws, mcluding hylaws adopted by the members, at any
regular or special mecting of the Board of Directors where a quorans is present. provided that
stuch meeting s preceded by at least two (2) days' notice to cach Dircetor of the date, tmie and
place ol the mieeung. Such notice shall ilso state that the purpose. or one of the purposes. of the
nweehng 1s o consider a proposcd amendment o the Bylaws, and shall contam or be
accompanted by a copy or summary of the proposed amendment or state the general nature
thercoll Phese Bylaws mav also be amended by the Directors without wmeeting in the same
manner as provided theretor herein, exceept that such action to amend must be by a majority vote
of the Divectors then i office.
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