
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. 1 

1 Under Section 2.12, "Special Meeting," a minority of directors or 10% of the members may call a "special 
meeting." While state law 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. 
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Respectfully submitted, 

BRADLEY ARANT BOUL T CUMMINGS LLP 

By: ~ 
He y Walke (B. .R. No. 000272) 
Bradley Ara t Boult Cummings, LLP 
1600 Division Street, Suite 700 
Nashville, TN 37203 
Phone: 615-252-2363 
Email: hv>alkcr(ir:babc.com 
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CERTIFICATE OF SERVICE 

I hereby certify that on the JQ 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 

Nas11e, Tennessee 3lv-0210 
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BYl.A\VS 
01' 

BERIH"S CHAPEL I 'TILIT\1
, l:\C. 

11":~,(: Byl<IWS ·;l:;ill ll'~~ttl;11>.· tl1c :ii r::w; ui· il1c ( .(!l'fhlJ';tlio11. suhil'CI lo the jWO\'hi1rns 1)f the 
( orpornt1on 's Charter and any applic;ihlc pruv1siuns of' 1hc Tcnnc:-:Sl'L; \:onpruii1 Corporation 
/\ct. /' ( '_,/. ,\\ 48-51 IOI. ('f Si'tf (Ilic '",:\ct") 

Scctilln 1 0 I. N.e,t;is/«n·d ( )f/icc. I he ( 'orporation :'hall dcs1gn:111; ;111d C\l11ti11:1ou<y 111a:tl1;1in ;1 

rcuislcn;d of'ficc in the SL1k uf T,•JlJlCSSCC 

Section 1.02. />1·111n1)(t/ ( Jj/icc. The pnnc1pal office ol'th1.: ( 'orporalHm sh;ill he that \vhicl1 1s 
dcsigna!cd :ts such 111 its ( ·1ia1·tcr. 

Sec.lion I .(J:\. Other O(/iU's. The Corporatirn1 rn;;y also hav1; other uHkcs within and \\itl1oul 

the Slate orT1:11nesscc at Sllt.:h p1<11:es as the Board or Directors rnay lhllll time Lo ti Ille dclcrn11111:. 

Section 1.0:1. l<..cgistc'!'C'i/ ./.<.!I'll! Till~ Corpl)r;ition sh;dl designate and co11tint1ottsly 1nai11t;1i11 ;1 

n .. :gist1.:n.:d agent in the Stale ol"Tcnncsscc al its registered office. 

SECTIOi\ 2 MUv11H·:!ZS 

St..:clion 2.01. FliF,ihi!it)' /\11y :i;lfur;il pcr;-,Ull. l!rn1. ;1ssoci<1tion. corpnr:11ion, ('CJOj)('.t;1livc. 

ln;si!lcss trust.. pi!rtncrship. klkral, sLllC or lot:;tl gm'1..Tl\l11\:t:I. or dcparlnh'.ill->. :1:'.«llCil'S or :111y 
Plhcr politicil subdivision thercof'(cach hcrcinalkr rclcrrcd to as "pn:mn:· ··applit.:all!." "him'' m 
"his") llial n.Tcivcs sc\vcr scrvicl~ from Bcrry·s ( 'h:1pci Utility, Inc. (l11..:rc111alkr called the 

"Corpmaliun'') at 011c or inure premises C\vfl\'.d ur dircl!ly occupied or ttscd by lhL: !ll:r:;on 1-; 
1.·li,?thic lo hccOllll: :l lllClldh.'r pf' ti)(' (.\JtpOr:ll!Clll. 

Section '.',.0) .. Admissiu11 o/Afu11/wrs i\11 eligible lll'l'SOn shall become <I rnrn1hcr upon 
compkling a1Jd c·xt~c11li11!! ;111 appli<·arion k1r rncmbl.'r~;llip and ddivt:ring ii lo the Corporal ion. 

Section J.0:1. Niglits f/l/(I Ohli;~atinm. 1-.xccpl ~ts set l(mh in Section .1.0·+, each 111c111lwr :;lull 
lwsc Ulll: (I) vole ;md shall have the same ri;d1h a:1d ohligatiolls wilh rCSJk'Cl ln \Otilli'.­

dissolution, rcdcmplioll. tra11<,kr <11Hl ;ill other malkrs as all otllc.:r 111c111iic1s. 

Seel ton '.U)-1 . .Jui111 \fc111/J('1':/11/J. i\ husll;111d ;l!ld w1k, by ~;pccil1c:tlly :i(J n:q11c~;;in·~ 111 w111in:!. 

111:1y be acccp!cd info ..JOill[ nic111hcrsl1ip OL iJ OtlC ol" lhCll1 IS already ;1 IJh;t11bcr. nJ;ty 

;1uloma1i1..:ally Ciltl\"crt SL1ch llll'.lllbcrship inlo a joint llh.:rnbcrsllip. Tht: words "rncmhcr." 
"applicant," '"person,'' "hi.-.;:· and "him." ;h used 11 1 1'1cs1:. Bybw-;, ,;hall 1ncludc a husband and 
wtk applying for ur holding ajoin11m:rn!ier~,hip.1111b;s otherwise clearly dis1i11g11isllcd in llh~ 
lcxt: ~md all prnv1s:ons !'elating to tile rir.hts, powcrc ... IL'!lllc;, cu11dilions. o!JligatH1ru, 



responsibilities a11d lialiilit1cs ol'rncrnbcrsliip sh;ill ;1pply ,·qu;tlly, :;nc1;dl) ;ind .ioinily 10 1h1'.111. 
Williout lirniting the generality of the forq~oi1w: 

(a) Ilic pn:scJH.'l: al a n1ccting ui'c:ilhL·r ur both sll:ill u.111.c.;ti1111': 1lic pn:scncc of 
UllC lllClllbcr illld a joll!I waiver of notice ol ;,Jll' lllt'L'llll)',; 

(b) llK: vote ol either or both shall co:istilutc. rcspcl·tivl;ly. 011,: joint vote: 

pro\'ilbl. ifhuth he present hut in disagrec111c111 u11 Sitcli Vlll<..', 1::•cli :;hall 
ca;;t only 0111.:-hal !' (I !2) vutc; 

(c) noliL:c lo, m wain;1 or notice s1g1wd hy. cilhcr or lio11l shitll constitutL' 

1-...:spccliv1:l). a.i11111l nut1cc or \\<U\CI (ilnolit'<.: .. 111d 

(d) ~;uspcnsion or t1.·n11inalion in dllY lllil11J1l;1 or L'.llller shall l'(ltlS!ilulc 

Sl1Spc11sioll or 1Cn1li1Wlitill o!' lht: Jllillt lllC!llbcrsJiip. 

Section 2.05. r:.r(('SS l\n·111cnrs lo fie ( '1cdif('d !/\' .\Ie111hcr F11m1.\l1Crl ( .{/j.'/i11!. i\ 11 ;t!l10lli1h paid 
f'or sewer service in cxecss or tile cost tlicr1:0!' sl1:1ll h1~ 11c;1tcd a~; 111c1nhc1-·rurnish;d c;1pital as 
prnv1dcd rn Seel ion 7 or these Bylaws. 

Section 2.0(1 Rcsi,1;110/irill. t\ mc1nht:r rn;1y rc'..;;gn al <111y time by (kl1v1:ri11g to Ila: SL·crcl:try 01· 
the Corporation a written notice of sm:h resignation signed by the rneniber which shall h(' 
included ir1 tl1c corpuralc n.:t:()J·ds. i\ rcsig1wlion sh;ill nut he cCkctivc before the date and !1rr1c 

the Sccrdary actually n:cc1vcs \\T1lk11 notice ol' it. ,1\ person\ f11('.lllhcrsilip sli;ill lw lcrrni11a11.·d 

upon his dc<Jtli. 

Section 2 07. frm1i11a1io11 h1· Wit!ulrmrn!. /\ 111crnhl:r may \Vilhnaw front !1ll.~111l>crship upun 
such generally applic;1bk condi1io11s <h !lie Hoard of' Directors shall prescribe ;111d 11pnn c11lwr (;\) 
ccasi11g to (or, with the :ippru,·al of' the Bo;ml of l)irccto1s resigning his 111l:mht.:rship in 1:1vor 1>i'd 
new applicant whu also silall) O\\'ll or directly occ11py muse all prl'!llis..:s IK·ing Ji1rnish·:d scwc· 
<;CrViCC, 01' ( b) [Ola I ly (lll<f pCrllHlllCllll y abandoni Ilg t Jic lhC Of ~;ewer SCl'VlCC Oil !'>llCh pn.::111 iscs. 

\cc.:tiCln .1 OX F11J11/,·in11 or Su'/)(:11sion. 1\ 1m:111hcr may h(~ cxpl;lkd OI' s11spcndcd by ll11.: l~oard \11' 

I )ircclt>rs, hut notice and an opport11111!y ~o be lic:1rd shall lir'it he gi\·(~ll 10 Ilic 111c111licr as sci 
forth below, and the expulsion or ·:us1wnsion proccdt1rc sl1all 1Jc fair. reaso11alik and cilrr1cd oul 

in good 1;11lh: 

(,t) The mu11bcr shall he given no! ks:i ril;111 !ll'tccn ( 1.'1) d;1y;' prior \vrittcn lloticc lJl'tlic 
expulsion or suspc11siu11, and tlh: 1\:;1sn11(·:) Lhcrcl(>r: and 

{ii) The 11H.:rnl>cr rnusl be given tlw oppor11111i1y 10 he heard, orally or in wnti:1g, by Lile Board 
or Directors llOl ks<.: than live(.") days before ihl'. cf'kcliVl'. dale ol'the expulsion ()J' 

suspcns1011. 

hir p11rposl'.s ol this Section.! OK 011ly, any w1 ilk11 11olicc given hy !1lail shall be ~;cnt poslag<' 

prL'.paid hy fir:;t class l J1iitcd States n1ail or by ccrlilic'.d l !11itcd States mail, return ;cccipt 
1-.~qw.:-;tcd. and sent lo the last addn:ss of Ilic member :.;hown un tl;e ( :orpornlio11\ records. 

') 



Sect ion 2.09. !':ifect 1~/Dcatl!, I.cg([/ .)'ctH1101io11 n1· I )i1·u10' ( 1/1011 11 .fo/111 Jfemlwrsl!ip. Lp(HJ 
the death of' either sptli.ISC or ajoint mcrnbcrship. such 11ll~mhcrsliip shall continue to be h,:ld 
sukly by lh,; survivor, in tile sa1nc lll<llllln itlld to the same d'kct as though such 111c111lx:r~;hlp 
had never been joi11l: L pon the kgal scparat ion or divorce of! he holders or ;i joint mcmhcrsli ip, 
such 111emhcrship shall continue to lw held solely hy the one who continues directly tu ocu1py 01 
us(; till: 1m:n1iscs con:rcd by such mcmbershtp 111 till: same n1am1cr and to tlw s;111w (·Pi~ct ;i•; 

tlio11g!i -;1Lcf1 n1e1nbc1sh1p had 11ever been joint 

Scct1011:~.I0. /'m11.1/c•rs mid F11«11111hro11ccs. Nl> 111c1nhcr shall tran-;l(:r, li_v op,;ra1inn pf' la\\' m 
otherwise, or ,;11cumber in any way his membership ur any right ;1risi11g therefrom. 

Seciion 2.11. /111111111/ Mc('/u1g. The arrnual rncding of' the members ol' 11J,: ( 'orporation shall he 
held at such date. lime and plac1.: ;ls fixed hy tlw l3oa1d di' Dircclo1 s . .1\t the ;111nu;1l 11Kc!i111 1 • the 
members shall elect Dircclors, r1.-ccivc rcpll1't•; <111 !IH: act1v1l1cs and linanci:l! co11dit1011 oi'thc 
Curpornliun, :rnd tr:111,;:1ct s11ch oth<:r business a-. lllay properly come before the !lH.:clin~! 

Scc1io11 ~ 1 .12. 5'/!<'<'ia/ :\!eeti11gs. :\ spcci;tl n1l~c:mg nl'tllc n1c111i>cr:-. 11wy be calkd by the Huard 
or I )ircctors, by that number or directors thal IS Otll: (I) ks:-- th all a lll<~Jor1ty or the directors in 
ulfo.:e, or liy a pclition signed by no fewer tha111cn (II)'~·;,) percent of' th<.: members, <lf1d it slwll 
t hcrcupnn he :he duty o I' I he Sccrclciry to cause not icL' of' such meeting lo lie given as hct\~inalh:r 
provided in Section 2.13. The 11oticl; ora special lllL'~.·1i11g shall incluck th.~ purpose ur pllljHJSCS 

nr the mcc1i11g. 

Section 2.1.l. V(lfic1' o/Hceti11gs. 

(a) The ( orpmaticin sh;tll notil\ its 111cn1hcrs of the date, 1111w and pLlcL' 1iieach ;rnrrnal and 
special meeting of' members no fewer than ten (I 0), nur more th;rn forty-live ('l5) days before 1hc 
meeting date. Notice or a meeting shall !Jl: by mail (amL in the case of a special mccli:ig, at the 
din.:cl1011 ol' thusc callinL'. the lllL'.C! ing). /\ny s11d1 notice rnay be included wilh rncmbcr service 
billings til' <lS a1i i11tcgr:tl p;.\rt or till'. Corp01<1tio11's 111011tlily publication. Such not ire shall he 
dcc!llcd lo be delivered wlh.~n dcpnsitc~d in tht: l .111tcd State-; mail, addt'l;sscd to !lit' 11H~1rilicr :it his 
addn:ss as it appears on the record-; ol'the Corporation, with post;ig<.'. tlwrcon prepaid ;rnd rn:1ibl 
nol ];1tcr tlwn or rnrlt,:1 tlr;111 llh: t~'qt1ircd cby:; p1·im lo 1hc tncctin~·- date. 

(h) J'lh: i11c1dcnlal and 11011--intcndnl 1;1ii1:n' ol' ;111v n1<·mh1:r to rcCL'.1vc .... ucli 1h>l1ce shall not 

invalidate any action which 11lay be taken by 1hc members al any such 11wcling, and the 
aUclldallCC !II pC!S(lfl of ii lllCtllhCt al :lily llleclillg of' lite lllUltbCl'!i ~;!Jail COllStilUlC a waiver of 

!JO[ ice () r Sllch 1rn:cl ing lllllcS\ such <tllcnddllCC ~;ha 11 he for the express purpose () r objccli11g lo I k 
tr;1nsacl.iOJl of any bu..;incss. ll/' Oii•~ OI lt1lll'C it(:/n~; of business. 011 the )',l'OlltlcJ that the lllt:eling 
'>hall not h<1vc bccn lawl'ully c;dkcl or co11\·cned. :'\lly mcmbl~l' :>ll('.iHl111g any 111cc1i11!-! ltJr tlic 
purpus<..: ufmak1ng '\LICli ohjeclion s!Jall 11olify the '~Cl'l\:lary prior lo 01' di Ille hcgirllling of lhl: 

111cc1i11g of his objection. 1'\ppcarancc al tncdin1'. j.., w::ivcr o!" notice. 

Section 2.16. (!uu1w11. A quorulll fix ilie lrans;1c1irn1 of' buSlllCSS al 1llecl111gs or the mernhcrs 
-;h:1ll be f'ivl~ pcrcc111 ('."'1,;,) ol'all nH.:rnbcrs. 

.\ 



Sl·ct1nn 1 17. l'ntill/! l?cqJ1iu·111e11/1·. J·:ach mc11illlT shilil he entitled tti univ unc \Ok upon 1:ach 
111<11\Cr ~;i1b111itkd l.O a vote al any llll'1'.li11g 11i' 1Ji1: lllCtlllH.:rs rcganJJcsS oi'li1t' l\llllll)('r of 
mcmher;:hips held. Voling hy 1rn:mbcrs other than 11ll:nibe1s who arc natt1rnl pcrS(Hh ~;hall h1; 

.tllowed upon the pr1:s1:111at1011 lo the ( 'orpor;1lit111, prior tour upon rcgistra11011 al each llh:rnbLT 

llK'l'.fin(_'.., of's;1tisliicfory n·idence entitling the pcr:mn prcscn1i11g tht.: same to vote. At all meetings 
or the membe'"', all que·;tions shall be decided hy a majority or the members voting tlwn·rn1. 
L'xccpt ;1:; ollwrwi~'c provided hy l;1w or by the ( 'orporal1011\ C:li;itlcr ur these· Uylaws. 

Sc..:tion .~.I~ .. lc!ion h1 IVur1c11 !Jo/Int. 1\11y ac11on that 1nay he takl:n a: any annual or sp1.:cial 
lllC1:tin1~ orrne111bcrs 111ay he taken without a 111ccti11g ii.the Curpm:ll!Oll tkl1\'\~1·s a \Vriltl:ll lidllol 
to every member cntilll'd lo volt: rn1 Ilic nliittcr. The wrillcn ballot shall sl'I runh e:1ch prnpos1:d 
action and shall prn\'idc an oppml1rnity to \·otc Im or ;1g;1i11'.;l cad1 prnpos1:d ;1ctio:1. i\pprm«il hy 
written ballot shall be valid only whcn tlic nurnbcr of votes cast bv ballol L'.qu~il:-. or l:xcn:ds 1111: 
quorum required to he prcs1:nt at a meeting authorizing the action, and the number or· approvals 
equals or exceeds the number of votcs that would b('. rcq11ircd to approve 1111.: matter at a mc1:tint'. 

al which tllL~ total number of' votes cast was the same as the munbcr ol'voles cast hy lwllot :\11 
sol1c11ations f(x vutes b:v' wri1k11 b<dlol shall: 

(h) Stale the pcrn:Jllilgc or appruv;tls llC\'essary to <tpprovc each lllilltcr nth1:r 1'1<111 ckclio11 lll° 

Director~; and 

(CJ Spccily !he lirnc by wliicli tile ballot lllust he rccL·ivcd hy the Corporation in order to be 
COlllllCd. 

SLCTIU:\ J BO.,\!~!) OF DIRH"IOl\S 

St:c1irn1 \.01. (/eneml Pm1c1'.1 and (J11a/i/ica111111s. !\II corporate po\\'crs ol. lhc ( 'orp1Jratiu11 shall 
he exercised by a11d under the aulhurity of. :rnd the affairs or the Co1 pur;1litJ11 '>hall be 111;i11;i1'.nl 

under !he direction nL the Hoard of Dircct<irs. :\11 Directors 111usl hl: natural persons, musl 

recci\·c scw,~r se1-v1ce rrom th1: ( ·orp11ration :11 his r1·sidcncc and ~;hall bt: at least e1glikL:11 (I :·n 
years o!' ag1:. 

S1-clion .3.02. V11111hcr ofl>irecton·. The 13uard u!'Dircctors shall he cumpriscd of' live (5) 
J)in:ctors, but these Bylav.:s 111<1y be amended from time to tinw Ill 111c1\:as1: or decrease tht· 
tlllmhct or Din:cturs within the li1nits provided by law. although at 110 lilllC sh;ill lherc he k:wci 
than UirCL' U) I )ircclors. 

Section 1.0.~. Flc'cfion a11d Tenure. Directors '>h<tll he elected by the 111c111l)l•r-; ;11 t::ich ;m11t1<1I 

meeting of tlw 111\~rnbers. a!ld each Dirl·ctor sh al I be t:hxtcd to serve for ;1 term nl' nnc ( 1) YL'<ll'. or 
until his or her successor is clcctcd a11d qualilil'.s; subject, how<.:vcr, to tltc rcnwval of'<111y 
I )in:dm by the members as provi(h·d in thcsl: Hy!aw:.;. lhc three I )in:c'ors -;crvii:g on the 
Corporation»; Bo<ml of' Directors 011 the ct'li..:ct1vc dal\..'. ol thcs,.· bylaw:, -;h:ill conlin11c to serve 



11111il 1h1: first <ltlllllili lllCC[lllg or llh: 111Clllhn~;. ''\uil!llLllilllh l(ll inc111bcrs tu serve ()I) the Hllard tlf 

I )11,x:tors shall lie -;ril111111td lo lhc ( "oqiuration before Pt al the annual 1111.:cting. 

Section .1.04. 1?<'.!;t!lar Afccti11gs. l·:.xl.:cpl as oll11:n\1sc pro\·llkd illTl:111. n:g1ilar 11H:,:t111gs ol 1!11: 
13oard of Director<.; m;1y hc held w1tliotli notice :ti ~:11,:h :i111c ;rnd place ;i:: tlw Ho;ml ol Di1\:clors 

:;hall cktcnnim.: frulll ti1m· lo ii111,:. h1.11 IHI Jc•;:; li·t:qucntly tha11 011cc a yc;w 

Scctiull 3.05 . .''ipccia/ Mc<'ti11gs. ~1pccial nll:ding:.; oC Ilic Hoard uf Din:ciurs lllay k calk·d by tlw 
l'rc-;idl'l11 or hy ;111y l\VO rn D1rcclnr-; 

SL·l"liun 3.0(J. \'utice o(.Heetin,I!,.\. Lxc..:1:.pl as otherwise provick:d hcn:in, n~g11!:1r 11wt:ii11,'~·" lllihc 
Doan I of Directors nwy be lie Id witho11! nulicc oi" lhc dalL\ time. place. or purpose of the 

1nccti111• .. I :xn:pt as Plhcrwi,;c provided herein. special lllCClings or !'11: Ho:1rd 01" l )ired ors lnt1Sl 
be preceded by al least two (2) days' no11cc lo each ])in.:ctor ol" llic date, tilllc and place. but nnl 
Ille purpose, orsm:l1 special llll'.ding. Nolin~ ol'any :tdJOllllied 111ccti11g IHXd Jl()I be given irtl:c 
time ;rnd plal:L'. to which the nit.:1:ti11g is :idjonrncd ;in: fixed at Ilic 111ecli11g al which !lh: 
;idjomnmcrn is taken. and ii' Ilic iWriod of ad.1ounl11h'lll docs nol exceed one (I) 1110111'1 in any 01H: 

(I ) adjournment. 

Scl'lio11 .UJ'i. ih11HT <!I Noiice. I( a Di11:ctrn Cillcnds or particip;1tl.'.;; in a mcding. he wain::-- any 

rcqlli1nl notice tn li1m 01·11ic 1nccti11g unless the Dircclor at 1hc beg111n111g of the meeting (Of" 

pro111pliy upon aJTl\";il) objects lo l10ld1t1g lhc 111,:cti11g u1· transacting IJu;,iness <11the111cding ;111d 

dov, 1101 llh~n:alkr vole for or a~;scnt 10 act;o11 :ak,·11 al Ilic 111ccti11g. 

SL.Tl ion .·UJ8. (J1wn1111 and Voting !\quorum of tlic Bo;m! nl· Dit'<~L:1or;, 1:011s1-.1S 01· a 111c1j1mty 
(but 110 il~wcr than two (2)) or the Directors 1!1c11 in o!'fi,'.e before a 111cdi11g hcgills. rr a ljllOJ'Lllll JS 

pr1:sc1ll whi.:n a vote is t:ikc11, Ll11: <tffirrnalJVC vole or a rnajmily or the DirccllH'S prc';cnl is the acl 

ol" thc Board of Diri:clurs. unks., these 13yla\v-;. the Ch:ir1t'.r or 1hc Acl f'('t1'1irc llK vole ol" a 
grca1cr 1111111hc: o!' J )1rcc1or:--. 

Sec! l()Jl J .0(). Vlf( (/!/(_)'. Ir a vacancy UCCllrS Oil LI le Hoard {) l' J)ircclors d11ri 11g tile l.L'l 111 uf a 

f'>ircclor. thL· vacancy sh:ill he rilled by the ;11'1irn1:lli\1' \'llil' oi"tllc rcrnainitH!. Director~ until the 
next annu;il member rnc,:ti1w 

•-' 

Sec lion:\. I 0. Rcmowil of I Ji rectors-. The 111crnbc:·o. nwy r::111ovc any one i I) 1>r nwrc l )irccturs. 
w11li or without cau:;c. at any spccial n1ccting that is specifically called f()r that purpnsc. 

Sccltllll :i. ! I. :frliu!l JVi1/w111 Hedin,!;. /\ctiun tk1l is rl'quirl·d or pcrrnillcd to he 1akc11 a: ;i 

meeting oi"th1: Board or Directors may he taken without such a mccting if" all Directors consc.:111 
tn taking such action \\-itlioul a 11w1;li11g. lf'all Director:; Sil co11s1~11t, the al'tlimaliVL~ vot1: oftl11..~ 
nu miler of' Director:' that would Ile 1H:ccss<11 y lo ;1u1l1ori1c m lake ~;ucl1 actioll al a 111ccting ~li;ill 

!Jc liil: acl ol'lhc 13oanl. l:x1:cpl ;i:, lltlic1wis1: pimidcd i11 these J~yl;t\\.:->. Such l'uriscni :.;l1all 
dc~;u- 1 hc the: action lakc11. be in writ in.!~, he "i~'ll•'.d IJy t.•;1ch J)i1n:1or 1:111i1 kd t1i vnic, i11dicalc t:ilcll 
.;igni11g Director's vote or <1hslt.:nti\ll1 1111 the: <!cl ion. ;ind :11: dcli\'ncd lo 1l1t: S(:t:l"l:l;1ry ol' !he 
Cmpor;Jlion ;ind inl'liHkd in the rninu11:s rikd \.Vllh the corpor;llc n:cnrd-; 



:;,:cl1\1r: \.12. l!ui('l/illl/icut1nn. With rc,.;pccl lo cl;1iin" or li:iilili1ic, ;111~,111;' 011t 11! ,_.·rvJc\: ;1s ;1 

I )ircclor of' llic Curpurat101i. lliL· CoqHir;ition -.;;i:ill i1Hkrnnil'y and advance (:xpcnscs io cacii 
p1c~;c111 :llld liu11rc D1rcc1or (and Iii~; or Iler cst;ik. l:-:11 •:. ;111d pnso1Lli 1\:p1'l'St:111::1ivvs) lo 1!11· 
f'ulksl c:dt:nl ;dlowcd by th,: l:1ws 111' Ilic Si;\lc of' T,·1111~·sst:c, holli ;1s llO\\' in ;:!'kcl :u1d as 
licrcalkr :1doplcd or .111w11dcd 

'.")\.:Cliotl .~.I J !n11111111i/1. Io the l1tlkst l'Xk!ll a! ln\\'t:d h)- li1c law·~ ol tlw Sl:1lc o!' Tc111w<.;scc. l>otli 

;i..; rniw 1n dfrct ;11Hl as hcrt·;ii"tt;r ad\1plcd or <ll'.lL'.l'L1L·t!. c;1ch prc~;c111 and lutmc Di:cdm (:llld Iii~. 
m 11,:r cstaLL'. heirs. and 11crso11:il n:prcst:11l;il1\t.''.) c,kdl he: im1n1111c 1·ru111 s11i1 ;1ri:-;i11:2 f'rn111 1h1· 
uindu1:1 nl':h" :1ff:iir.., Pi.1Ji,: ('oqwraLillll 

s,:ctioll :l.O I. !frquflu! O//in·n· The officer-.; ol 1hc Corporation shall be ;1 Pn:sidcnl, Vicc­
Prcsidctll and Sccrctary--Trcasurc1 and :;ucl1 (lllict uffi,:cr~; as 111;\y l'ru111 tinll: Ill time he ckl:k'ci ur 
appo1nll'd by the noanl nr Direcl<>l'S, i:xcepl !'or he oJ'iicc~ or 1'1csidcnl a11d :)ccrd;1ry . .'lrcas111cr. 
the s;im,~ individual may si1nultancouslv hold nwrc tlwn unc (I) 01T1cc m the ( orpor;1!1nn. 1\ll 
officers must he 11;1lural pc1·s\H1S ;ind ~;hall be ::11 lt'il"I ,:i;•.hlcc11 (I XJ year~ 1)1· <1gc 

Scction ·l.0'.2. !Jn11011. 1:;1ch y •. ::u;ll a 111L:c!111~! 1·1,,:d ;u1d lwld by :Ill: Hoard oll)lll.'Cl\11\, the: 
l~o:1rd sh~dl ,:ice! tile olliLT"S of' tlh' ( 'orporat1on llv a maj\)l'ily \'Ok' ol' ililht: Ui1cc1ms p1l·s,:11L 
pr()\ idcd a quorurn ex is ts. 

:--in:tion ,1Jn. fr1111 ol Of/ice f he ulllccrs ol the ( ·(11po1alion c.l1dll hold \11fo:1: lilr 0:1c (I J yc:11 
or u111il 1l 1c'ir s11ccl's-;ors a1\; chm.en and quali I~ i11 then· sk:id, "llhjt:cl. hm\.L'Vl'L 1,1 thL: 1 i,!!111 and 
autLuril'i of the Bo<1nl ui' D1reclcm. 1,1 rcrnm'L' :iny officer :ti ;111y li:11c with dt \\ lll10ut ,~;ll!St~. 

Scclitlll ·UH. />rm('/'.\' Ulld n1111n u/ Offi< ('/\ Tile powers :tlld duties ol th:.: officers oi' !he· 
( '<1r1:or;llio11 "l1;dl b,: as f'ul!o\\S'. 

(:1) l'i1'.1u/,.11t. The Prcs1<.'.1·111 ;.,hall hc iii,: c·111L·I· J·.xt.'1:ul.i\'L: ()i'!lcl'l (Ji.tile ( 'or1 1u1;\11011, :.hall 
h,:vc gcncrai ;ind ;wti\c 1n;11J:11',1?lllt~111 llf' lilt~ ( °<lljltll<tl1\ll\. ;md ::h;dl scL: !li;H ,iii l'nkr:; :u1d 
resolution•; or Ilic Ho;1rd :11' r )il\:clur:, ;u:· (';'.ll'it·d 11110 cikc1' ~;llhjc:d. huWl.'\CL itl !he rigl11 

of tile l)oard or Dircclm:; lo dckgalc <Ill\' sp(xii'ic pm\'t:rs .. u11!t..:s:·: exclu:.ivcly t'Ollll.'rlcd 

upon ihl' 1'1·c·>,itk111 hv la\\·, to an; otht'r onlc,·r oi'!lic ('mpo1;1i:o11. 

(h) Vice f>rc.1ide11f. The Vici· l'rcsH'.cnt slt;llJ ha\L' such powers and 11l:1l(11111 such duties ,.t:; 

!llay be assigned lo hirn ur her by rh,· I ln:1rd ol' l )ih.:c'.1)r~; ,11· the President. 111 Llic ahcnc': 
(l] di•;ability nr lite PrcsidcnL th.: Vice President slwll j)<.Tfonn the dutic~; and l:XcrciSt.' lilt: 
]hl\\c1s of'ti11: )>1es1dc11l. The V1c1.~ l'rcsidenl :11:1y sign a11d cxt.:ctllc conll'<H'I', ;111d other 
ohligatil11is p\:rla1111il!'· lo illl: n.:gular cm11·< nl' Jii, m lhT dltlics. 

(c) Sccn'lc/IJ· Trr'as11uT T!ic Sccn.·t;uy TrC<hlllcr -;h;tll alh'11d all nJ<..:ctin,L'.S ol thc Board,,, 
Din_Ttur•; of' 1l1c Corporal in11 and ·:hall h,· rcspo11~iblc for prcp:1rin~.· tih: 111i1rnk·c. oi' s1H:h 



rncclin11,s Th,· Scc1rlarv--Trcasur,;r shall he responsible for lite care :ind u1slody 0!1!1c 

111inult' lio()k (ll'i11,· ( 'rn·11or;1l1011 ;\IHI rm dlilhcnlicating l'l'l'otd:; \lf[Ji(: ('orpor;1!1011 II 

>hall k Jw; or her duly In )'.I\'(' ill Cillhl' I\\ h,· givcll 110til:C u!';dl 111c.:1ings or the H(1;11d ol 
D1rcc:ors. !11 tlic C\ cnl lht· Scnt'L1r:, I n.w.mcr 1•; al1sl'l1l for •:rnne rc;1~.rn1 1'10111 <illy 

111cdin1~ \\ liL·n: 11111n1lt's ;11\' lot.\\'. ;ir,:parcd or 1s olhl:rwi~>c 1111ah:c lo Like s11cli 111i11u1,_:s. till: 

presidin;'. o!Twcr 01· such meeting :d1all <1ppui111 .111u!l11:1· pns01L ·;uli1c\'I lo tl1..: a;>1)1·m·:il (_11' 
thu~;c pn:st'lll <111d t'11tilkd lt1 volt' ;H :.;11L·l1 11wcti:1:• .. lo take tliL· 111inuks thc1·c(\f. Tlh: 
:-;ccret;iry Tr,:;1surcr ·;h:dl !lave i:ustody \\l'l!ic Crnpor;1l11ir1 i11nd:; ;ind .~ccmitllx :;h:lll kcq1 
i'u'.I and ;1ccurnlc ,1ccou11t. ui'rcu:ipl:-; ;111tl di.-;h11rs1;11w11h i11 t!1c <lpprnpl'l,llc'. (\Jrpor;1J1on 
liuoks. and :;hall require 1h,: deposit oi' ~t!l rnonic"; and other v;iluabk ;isscts 111thl:1ldllll' oi· 

;ind to the cr,:dit 1li il1c ( 'orporali(111 in sud1 ii11:111ci;il i11s11111tirni,; as may l>c dl'.:;ig11:llcd liy 
1hc Btlard uf' Di1\;ctnrs. The s,:crctill y- l'rca:.;urn :;lwll IC<Jllill; dishmsetlll'.11! uJ' 1!i1: l'u11ds 

ul· the ( 'orpo1«1lio11 as may Ill: ordn,:d hy llh: I \oim! c1f ))ircc·1ors_ and slt;tlJ ll.'llLkr iu th" 
l'n:sidcnl and the Board ol' Di1-..·cl1lf'S. ill <lll\ 1i11:,~ thcv lllay rc·quirc, ;111 account ol h1·; n1· 
lh~I' lr;i;isa<,;1i,l11S <lS ~:.CCl\.'.l<lry-'l'rca:;m,:r a11d oJ' Lhc ill1i\IH'i;1l ('\l!ldllloll oilill.'. ( .\ll'j'!Ol';ttirn1. 

ll1c Sce1etary--T1casu1cr ,;hall alstJ 1wrf(n111 srn;li uthcr dmic:.; ns may lH: :1:;:,ig11,:d lu lnm 
or her hy II\\'. noard ol Dlll'Clors ()I' hy tile l'rc~idc11L lllldcr whose :;Lqk'l'Vi:.;io11 lie skdl 
acL 

Scl·iinn 1Uh. N.1·11101'1;/ The Hoa1d <)i I )i1n:lcll s 11i;1y J\'lllll\'\'. ,111y pf'tic'-T ill any cimc w11h m 
\\'I L!iout C<lllSC. 

')cc11on 'f.Oh. J'r1n/!I('/('\. ,\nv \:u:anci1'.·i ucc11rr11!~' i11 lliL· llilic~'.s of1h: P1\'.stdcr.l. Vil_\: 
P1\~s1dc11I, Sv.:rl'l<il\· .'/ re;1.,111n .shall b~· lilied !Jy iiJc illlatd ur Ui1ecl\JI:, a~:,()(\!) ;i..; j)!'.tclicah:l.'. 
Vac;u1cics Ill Oihcr uflicl·:; tl):\V he rilled ill the· disnl'lio11 (\l'lhc Ho.ml ol !)1rcclors. 

Sc.:t1on 4.07. /)('/<'.t'.{///()/J u/l'rm·1•rs U!ld ])Jiiin !11 case or LlH~ ah'>Ctll'C ol ;111y ulficer ol ihc 
Corpor;11ion, or l(lr any reason that tlw Hoard of I hn'.lorc.: m:ty ikcrn s11l'lic1cnt. :he Board uJ' 

Dircclms 111;1y dckgalc ilH: powL:r:. of . ..;uch oi'Jin:r lo a11v llliler ufficn or[(\ ;inv Director for !ht: 
Ii lllC hl'.1 Ilg. 

'.-;,,.,·1mn !.o;.;. /11r/f'lillli/in11w11 \Vtlh t\:spt:t:I 10 cLi1111s nr l1abiliti,'.~ ;1risill!' \llll oi s,T\'Jc:c· :h dll 

ufficl;r 01· the Corpu1;1tit1r1. 1l1c ( ·lll po1:11io11 sluil i111k11111irv ;111d adva11u· \'.'i]Kl1~;1;'; to c;r,:!1 prcs,'1ll 
:ind !'11tu11: of'lic~:r l;rnd Ins o: h1:r ,·state. heir; :ind pt:rsl111;il 1\:prc;c·nt:J.11\'l'S) tu th(: !itlk~;l c·xtt:nl 

:1llowcd hy ihc laws ol'thc Si;ill' oi'T1:ll!H:sscc. hl)th ~1s now in clkcl and as licrc:1J'l1~r adoplcd 111 
:ll11U1clt;d 

SH'TION S RECORDS:\~!) IU·:J>C)I{ JS 

Section S.01. < 'n1110!'11!r" l:ccuuh The< orpur:tl'tlll ~;li:tll keep a:-; JKT1n;1m:nl 1·c1:ords rni11t1l•::.; ol' 

;ill illL'\:ti11gs ul' 1h 111c11ilit:1> ;11Hl IL1:1rd lli' I >i1·c,:!01 :. ;1 t<.'C(nd of all act1u11s li1kl:ll lly the 111cn1[1c1·.; 

01 I lo.ml ui· Director~; \Vtfhu11i ;1 rncl;ii11; 1 , .tppropriak <1ccuun1111t. records, :ind a list ol its 
111crnhcrc: 111 :ilphabctical onkr by c];is:. shov\ in;! their l'c>;pccl1\'l' addresses :tnd the 11t111iiw1 of 
vole:; each 111cn11Ju· i~; cnl1llcd tu ville. 



Scc!Ion 5.02. Ncco1ds a! /'n111"1/>al Of/in'. The ( 't11porntio11 shali keep at ;ill times a copy of' tit,: 
f'nllowing rl'cords al 11...; principal office: 

(a) lh ( ·1iar1cr or l<cstalcd C'llarkr ;111d :di a11ll:11d111,:11ts tlwn:ln; 
(b) These l~yl;m·s and ;ill :rn1cndmc11:~; tlicrctn: 
(c) Resolutions adopted by the noard oll)1rccl()J:; 1,.·Ltting to the char:1c1c11stic~,. 

qualif'1ca11011s. nghts, li111ilalio11s <llld ohl1g:liions (li'lllc111l1l;rs or ;111y cl;hs or c;ikgu1y nl 
nJCrnhcrs; 

(d) The 111111t1lc:; 01· ;di rncclings oi' 111\:mhcr·s ;11HI ll:c 1\:co1ds \11 all ac1101i:; t:1kl'll hy llh.'tilht'h 

without a 111c1'.t in~~ Ji1r thi..: past tllrcc (.)) Y'-'ars: 
(c) .1\11 \.\.Titlcll ,:ornmu11icalions to members gc11cr;illy \Vlfhin the p:hl thrcl: (.)) yc;11";, 

i11cludi11g tlw p:1s1 three ( 1) years' a111111<1i financial :;takn1c11h; 
(I') A list or the name-, ;111d bttsitH;~;s or lwlllc addrc'>.'>CS nf ih Cll!TC!lt I )1rccturs :111d ol°Jlccr:; 

a11d 
(;')The nrnsl rcccllt anrni;ll report dcl1vLTcd tn tl1<.: TcnnL~SSl~e S<..'.C1't:l:1ry ol.Siall'. 

Sl·clion 5.Cn. ·111111111! Fi!ian<iu! Sturrnwnls. Till' ( 'orporat1011 shall prq1arv ;urnu::I li11:u1u;il 
sl:llclllC11h 1hal incJuck a balance shed as of' the Clld o('tlh: fiscal year. an income S!alClllClll f(JI 
lhat ycm, and such olhn i1tl(1rn1<1lio11 nccl::,>"ny tu comply with lite rcquirc:m:nlS ul'tlh'. 
applivahlc 11!'0\'isirnh or tile :\ct. 

SECTION 6 'v11SC :J·l.L/\NLOLS PROV!SIOi\S 

Section (>.03. Votiu:s. Whenever nolice 1s requirl·d lo h,; given lo Dirc1.;101·~ or ,11Ticcrs. u11lc:;s 
otl1c1\visc provided by law, tlh: Ch:111,~r or these l}yla\\s, such 1w11ce illay he given in person. or 
hv 1t:lq1lHHh:, telegraph, teletype OI' ulhcr l'o1w ol v:i1,: m wircks:-; com11nmic;11i1m, (ll' hy rn;1il 11r 

private carrier or by clcl'lrn11i,· 111;1il. lf':rnch nolicl· is given by rnaiL it shall be ~;cnl postag1~ 
prcp;1id hy flrsl class l inilcd '~l;11cs mail llJ' bv rq•,istcrL·d m c,;1liliedl111i1cd St<1tc·; ina:I. 1du111 

11:cr.:ipl rt:qncstcd, and addressed In the 1cs1wcuvc add1\:ss that appear~; i'or each such jh:rsrn1 011 

the hooks ol'tltc Corporation. \Vl'lltc1111ot1cc -;l:all f>,: dccnicd to lian· been given :it Ilic carliL:'.t 
or the follmving: 

(a) When rcu.·1v,~d: 

(h) 1:i\'C (.") d;1ys ancr !ls dcpo-;il in th,; ( :1111l:d S!:tll'C> miil 1f'senl l'1r:;I class, postage prepaid: 
or 

(c) On the date (ll) th.: return n:n'.ipl, if' SCJll hv rcvi'>krcd ()j' l'Ctlil'icd l .ni',cd States lllai!. 
return rcccipl r1x111cslcd, postd1;c 1m:pa1d ;i11d 1lw rccTipt i:-, c;i1•ncd by (1!' u1~ hch;ilfollilc 
addrcc;scc 



Sl;,:li()ll (iJH. 1-htil·cF of \.'ot1c1' \Vl1c11cvl:r ;111y 1101icl~ is n·1p1m·d l\) he gi\ en t111dn till: 

pH1\isions of' any sta!ulc, or oi tlh: ( 'hartcr or 1hc:,L' l\yL1\\'s. a w;iivcr tlic1\'or 111 wrili11:.'. •;11_'.n,:d hv 
th;: pt~rson l~nlitkd ((\ sucl1 11C1lit:'" wl1<:llic1 hcl(m: m :llkr th1.' date slalL'd il1cr,:P11. :ind dcl1vc;,~d 
to the Sccrc1ary ot'thc ( '.urpur;1tion and 111cluded i:1 llH: 1ni11u1c..; or corpor:ik l"l'C<ir<ls. shall lh· 
tkcmcd cqu1valc11t :licrctu. 

Sl:ct1u11 <dVi .. Vcgo1iah!e /11s11·11111c11!s i\ll cih:Lks. dr;trts. nn!L's or other obligation•; ofllh· 
{ 'c1rpol'ilil()!l sh;iJJ he sigrh:d lJy SUCil uJ' \)](' \\l,llL'\'I\ llJ' illl_' ( "1rpurali(11), Of' J>y >.tlc;lJ o[ih,;r 

pcrson(s). as n1ay l)L' ;111111011/cd hy the f{oard ol Dir,·c·tor·,. 

Sc:clion (1 ()(1, f)('/!n,'f!s. 'lh: 1110ll!l'.S ur Ille ( ·uq)ora11011 111ay CH: deposited !II 1l1c 11:urn: oi' ilh: 

('mpora11on in :-.uch bank(s) or li11ancial inslilul1on(;,) ;1s the Ho;ml ul'l>m:clur~; shall dc;igtLlll' 

Crnrn ltilH.' f() l1111L' ;1nd shall l)L' draw11 uul bv c!11_·1_·J; ;1r.1wd h\' the off1cL:rhJ ur p1:!"'\ltl(s) 

dcs1!!llalcd by resolution adopil'd hy the Board \ll 1 )i1\:l'lors. 

Sf:.CTIO:\ 7 :\O:\PROITI' OPFRAT!<)\! 

Section 7.0 I. /11/tT(·1/ nr /)il'idc11ds n11 <'ur•itul l'm/ii! 1ii('d. The ( 'orporalill:1 sldl <tl all 111nt'.S h~: 

npl'.l';t(Cd 011;) l'(ll1f1CJ'aliVC J;(l11·prolJ( basis i(1r iliL' lllllitiitl hem:i'it l)f ih p;1ll'OllS. :\\l il1ll:ll'Sl 01' 

dividends shall be paid or pay:1hk hy the Coq•ori1lio11 u11 ;111y cap1Lll furnislh:d by 1h p;111rn1~; 

Sn·1io1J '/()~'. /)i1/Ji"itlol! u/ /\11·1•1111c1, I !111!1h111iu11 n/ F11'<'ss. \\'1th n:s1wct l(l tile 

f·mporalio11's !'umishing (lrscw.:r scn·1cc. the rcvc11u1:s therefrom Im any fiS\.'.al yc;ir. in l'Xl«>.;~ til' 

the a11H111n1tl1cTl'llr11ccc'.,sarv: 

(a) lil (kli'<1y l:xpcn-;cs ol tllc ( 'tirpuratio11. including Ilic <lpcratwn and 111;1inlc11;111<·l' 01· its 
focililic'.s during such 11'.ctl yc;ir; 

(h) tn p;iy llllL:J\:'->l ;rnd prn11:1p;1I nhlii 1:itio11:; ui'tlw ( ·nrpurat1011 co111111;~ du,: 111 -..u\:11 liscal yc;11·: 

(C) to f'lllil!l\X, 01 lO provide a n::,\'.l\'C lo J'lll~l!ICC 'iic CUll'.'>lrtlCtiol! OJ i1Ctjlll~,i!iu11 hy [J)(' 

( ·orpora!IOll of addi(l{ll1;tl 1:1ciiifl<.'.S 11l tlH' <.':'\fl'lll d1'kllni11l:d hy tile i~o:ml: 

(d) lo provide a 1ca~;u11abk resl.'l'Vt'. l(ir work1!tf~ capital: 

fl') lo prnvi'k a rcscrn; for the paylllcnt (1r imkbkdne:.;;, ol'thc ( ·orpura\i()Jl 111;1tm111.u 111011: th;1n 
Olli.' year aikr tii1' <Lill'. ol' the illt'Ul'l'CllC\'. of' SllCll !!ldd1ll:dllCSS ill all 

;unou11t not less tli;111 tile total ol'thc i11icrcsl ;111d p1111cipal pay1nc11ls in r"·spccl tl1cn:ol 

rcqum:d to bl; ~11adc during tile ncxl !'oll()Will!' year: :ind 
( 1·) lo comply with anv covc11a11l or \lbligation ui' th\: ( 'orpor;ition pursuant ltl a11y conlracl i11 

\\'hiclt 1! kt~ ct'll'rcd: 

{;1) as patrollil/''~ rcln11ds prnratcd i11 ac1:ordancc with the patro11agc of the (lHporalio11hy1!1c 

rcspL·cltvc pa1rn11s p;1id fur during or wit Ii n·:;pccl lo such fiscal y1:;ir: or 
(b) hy \Nay of' f'.Clll'.r<ll J'Cdil\:l IOllS of' ralc-> \1! o!itt'.i clt:!l') 1CS; or 
lc1 hy :111y co111hi11;i1ion ():· .,1xl1 1111:1hods. 
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Scctiun 7.(n. L"1.(' of ( '01110/iutcd ( ·011110/. The :1nn1ary purpose ol" the ( ·orpm;itio11 is to !"t1111isil 
ils patrons with Sl'Wcr snv1t:c al :he l\JWcst r;1tcs ;u1d charge~; con:>isll'nt witil pnhh:lll 
111.magc111c11t and sound ccono111y Tllc1cl(irc. ;\II anHllt!lls rci:cin;d :rnd l°\.'.CL'ivablc l"rom tile 
l°l1111ishing of S\;\n:r -;crvicc to p:ilrnns. mc1nhcr·, ;u~d 1H111-111unhc1s ;dike. in t'XC\:ss 01· up1:r.1t111g 
costs and l'XJKllscs prupcrly d1<11gc;1hlc thcrclo arl· :11 the rnomc11l of° receipt hy the Curpu1-;1tio11 
rl'.l'Ci\(:d with tile undcrst;11 1 cii!l.!~ th;tl th1.:y ;!re lt1rn1shcd hy the p;ilro1i-, ;h c;q1it:il. C:api.al 
rnnlributcd by the p;1t1«.i:1s ·;l1:ill be ust:d rnily f\)J c;1pi1<il purpos(:s. iJh'.illdi11g. without li111ilat1nn. 
llC\V sc\vc·r system i111pro\·cmc:11h. the n:tirc1111:111 of" sC\.\'C1· syslc111 i11ddi1cdm:ss ;;1 nr prior lo 
111;1turitv, cind wu:k111g capital :Hkquatc l(>r ;iii l'llllH)»L:s. a11d ltll' 1;tcili1,11io11 01· gcncr;tl t:tlL' 

rcdul'I ions. 

SccliO!l "/.04. ilsCl'/"/ai1111u·111 of ( 'u11t1il•lf!nl ( ·11;1//(I/. The ( 01por;\l1011 shall 11i;11nt;1in '-.uch 
lirnd<'; :\tH! records ;I'. will enable it at ttny titnc. ttpon n.:aso11abk notiu~. lo compulv the ;1111ou111 

or capital contributed during a11y given ;lCCtJlli1\ll1P. IH:riud hy· cacl1 ur ils p:tlf"(lfl'>. 

Section '.I.OS. Con/met. The patrons nr tile ( 'orporation. hy deal ill,!! Wtlli the { 'mpuration. 
:1cknn1.vkdgc that tl:c pro\ isiun~; ol lhis Scclio11 ortlK~ By!aws shall constitute a11d be a ,;011lrac1 
bcrwccn ll1c ( 'mporation and tHH1--mcrnber patrons. <ttl<.I buth lhc ( ·orpora1iu11 a11d .;uch pa1rons 

:1rc hound hy such contract a-; !'ully as thot1!_>l1 each p<lllllll had i11d1\·idu:illy s1g1wd a scp;1rak 

l!lSlrlllliClll co11tai11i11g sttch terms and provisions_ 1 ltt: provision or this S(x1io11 c.r the Bylaws 
c;/iall iw cnllcd lo the atk1ll1u1~ ol°suclt palrons hy I.will)', posted in the CoqJu1aL1on's offit·\:S. 

~~l:CTIO:\ ~ -- \\•/\JVLR ()!:\()I !Cl· 

J\ny l\h'llllwr 1)r din:ctor may wal\,:, in writing. :lily 11utice ul'mcc:ing:-. required 10 he given by 
tlil'.SL_'. Hyl:I\\''-. 1ir any 11011ce 1hal 1n;1y o!hc1 wise be kgal!y rcquirL·d. t:il!icr ht'l(lrc \lr :tiler st<ch 

110tic1.: is r\:quircd lo be g1\«;11 

J
1;1rli<illh'.ll[<lf"J' pr\lCCdLJrc al all lllL'clJllg·; uf till· 111\.'llllK~r'-., of !he f~o;ird ol· I )JrCCl(lh. tlf" any 

\'Olllinil!i.x provided r(}l in il1l'·;c l~ylaws il!ld 01· illlY other C()Jllll\lllt'C ol"th<: lllCllihns ()j Do;m! (\I 

I )ircctor:-: wliicli 111<1y 1·rnrn 1i111c to ti111c be dtily c•;l:1l>!ishcd shall be gnvcrni.:d hy lhc 111usi recent 
edition ol l~ohcrt's Rules ul'Ordcr. except to the cxk11t such proL'L:durc is nlilcrw1sc dctcnn111cd 

hy law or by lhc C'orpor<tllon's ( 'lrnrler or l~ylaws. Tl1is i\rliclc shall he subordi1wlc lo i\11y u1ii,'r 

pn1\1·.;io11 of lli\:~;c l~yl;iw'; pcrlai11i11g tO the \"Oll'S required l(\f" :tction by lllCl1l 1lCJ<;, director:; OJ 
.: o 111111 ill c,.~s. 

The I \0;11 d or Di rectors sh al i sci l he Corporal !011 's rate:; t1nd ch;irgcs i( >r ~ewer service and sll:li ! 
eslahlisl1 !11,: 1 uks and rcgula1io11~, governing the provision or sewer scrviCl' hy Ilic ( ·orporalinn. 
The Corpor;11i,i11 ·~; r:11c·, ;uid ch;1rgcs a11d rule:; and rcgulatio11s governing till~ provision ol sewl:r 
services on tlH.' cl°lcdivc dale or ihL~SC Bvlaw:~ :1r1: :iltaclll:d as Appcmli.x :\lo th•:sc Byl;\WS. Tile 
l\oard 01· 1 )ircclors ll1ay change al1cr and rnnc1Hl tl1L' 1«1tcs a11d charge:-; l(ir sl:wcr service ;111d tlic 
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rules and rcgu lati\lllS go\ erni ng l I H: pro vi sioll () r SL:Wl'r :-.crv IC(' al any Ii ll 11:. The ( 'tlrporat io11 's 
r:tl<.:S and charge:; !'or SeWl'I St,"l"Vice <llld tile rnks ;ind regulations gO\'Cl 11illg th<: p!OVJSIOI\ oi" 
q_:wcr ::\:n·ic1.·s shall hccun11;" p;1rt 0['1:\n\· u1111r:1ct v;ith :1ny p:1lnlll 1n«:1vi11g sewn scrvic'.I: 
liu111 th· ( 'orp11r;1t1011. 

Scctirn1 i 1.0 I. /fr ,ifr111h1•1·s. The \ 1k111IK·r:, 111,1\· a11H:11d m rcpc:al ihcsc HyLt\1,:s a: :u1y ;1111\lta! (lf 

.;p:.'.cial tllcctmg ol Lite rnc111hcrs whnc ;1 q11onu11is1wcst:11L pn1\ itkd tltal tlic JHJlicc.: ul'such 
mc,;iing shall state tl1:tl tire pttrpo~;l', or one (I) or lhe Jlltrpo:;cs, oi' Ilic 111\:l~ling i;; 10 amend th: 

Hyl:1w'; ;111d "hall :tiso cu11tai1: a dcscriptio11 or the ;i111cndmc1tl tu be eo11s1tlcrcd. An ::nh:1tdlllc111 
lo thcst: llylaw:-. tllll'.;I be appn>v,~d by t:ll' 1t1l:i11lie:·~, by 1hc ksst:r uJ" (a) lwn·lhtrds (:1/.\) (li'tlic 
\oks c;1sl. nr (h) ;1 111;qori1y nl"thL' total 1Hmlf1,·1 tll" vp!t:s e111iticd t,1 lw cchl. 1·1ic;;c Hylavv··; 111;1\ 

al:-.o lie arncnckd hy llic 1nc111hc1s wi1!w11t ;11nccti11~!. i11 tl1e same 111a1111c1 ;1s pnl\ided tlh:rcl(ir 

l1crci11. except th;il s11c'.1 ;1eti\1:1 to a111cnd n1t1sl lw liy: (;1) t\\'u-tliird.., (),.)) \li' lite \'lllcs t::'.sl. or (h) 

a 111ajor:ty ol'lhc total 11utnth:1 ol'volt:s ,·ntillL:d to h,: cast. whichever ts less. 

S1'.Clioll ! I ())_ 81 Nni/f"(/ 11/ /)/n•c1n1s ny a 111a1ority \"lJtc or tile J)iJl'Clur:; tlh.'Jl ill t)lfo·c:_ lliL'. 
Ho~ird or Di1ct'l\lrS lll<IY amend these Hyla\\"< 111cluding hybws adopted by the 111crnbl'r>, Ht any 
regular 01' special rncctilli:' of ti11; nuan! of !)irn·tors \Vhcrl' i\ (JUOrlllll is present. provided th;tt 
such tncding is preceded hy al kasl l\V(l (2) days' 1101iec to each Director pf the date. time and 
pl:ice nl.thc l11Ct?Ling. Such notice shall aJs,1 stall' lhai the purpose. or tH1~· \\J' rhc purpo~('S, ol'tlw 
mcci 111g h to consider a proposed a111c11drnc11t to the Bylaws. and shall cu111:1111 m he 
acco111p;1n1cd hy a copy or ''t11111narv 01· the propusnl ;1111t'IHl111c11l ur slalL' tftl· f!,t~ncral natmc 
thcn:iiL !'hes,: Hylaws m;iy also l)L' ;mw1Hkd hy lite Directors witltoul a 1ncl:ti11g in l111: ~.;urn· 
!lldlll1cr as provided thn1.·for herein, cxcq1t that ~ueh ;H_:Liu11 to :1ntt:nd 1rn1st he by :1 rnaJol'lly vote 
of 1hc Di1\~Cll>1"-; tlh:n 111 olTteL'. 
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