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1. Provide a copy of all Board and Company member meeting minutes, resolutions or
bylaw amendments or similar documents adopted by the Board or Company members
at any Board or Company member meeting held on or after March 13, 2014.

RESPONSE: See Appendix One

2. Describe in detail each step that has occurred, been implemented, has been or is in the
process of being developed regarding the change in Berry's Chapel Utility, Inc's.
("Berry's Chapel” or "Company'') governance and ownership into that of a member-
owned cooperative.

RESPONSE: Berry’s Chapel does not qualify as a “cooperative” as the word is defined in
several statutes within the Tennessee Code Annotated, and specifically, Tennessee Code
Annotated § 65-4-101(6)(A4)(v) (2014). Changing the name of the Company and adopting the
seven cooperative principles does not make the Company a cooperative under any Tennessee
statutes.

The Tennessee Nonprofit Corporation Act, Tenn. Code Ann. § 48-51-101 et seq. (2014) (the
“Act’), recognizes two forms of nonprofit corporations:

a) Mutual Benefit Corporations ' and
b) Public Benefit Corporations®.

While other parts of the Tennessee Code Annotated permit the creation of specific nonprofit
corporations, all nonprofit corporations fall into one of the two categories set forth above.

A “mutual benefit corporation” or “mutual company” is generally formed to further the
common goals of their members rather than for profit or a public purpose. “Mutual company™
is specifically defined as “A company that is owned by its customers rather than by a separate
group of stockholders.”*

A ““cooperative corporation’ is defined as ‘[a]n entity that has a corporate existence, but is
primarily organized for the purpose of providing services and profits to its members and not
for corporate profit.’ That is, it is an organization composed of and responsible to the
members it serves.” Black's Law Dictionary, Seventh Edition (1999). *

Berry’s Chapel was created on July 16, 2010 as a nonprofit mutual benefit corporation, but it

! Tenn. Code Ann.§ 48-51-201(25)
* Tenn. Code Ann.§ 48-51-201(30)
* Black's Law Dictionary, Eighth Edition (2004)

* Order Declaring Berry's Chapel Utility, Inc. to Be a Public Utility, Docket No. 11-00005, 2011 Tenn. PUC LEXIS
118, *18 (August 5, 2011)
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did not have members, until March 11, 2011, nor did it operate as a mutual benefit
corporation, until the first membership meeting which was held on March 13, 2014.

Since the first membership meeting, Berry’s Chapel has taken necessary steps in order to
become a legitimate mutual benefit nonprofit corporation, as defined under Tennessee law. It
held its first annual membership meeting on August 23, 2014, with 52 members (and two
customers who are not members) attending, where the members elected the board of directors
and substantially amended the bylaws to address the issues of 1) how and when directors are
elected, 2) conflict of interest policy, 3) directors code of conduct, 4) prohibiting loans to
directors and members, 5) distribution upon dissolution, 6) director and officer standard of
conduct, and 7) other best practices utilized in the nonprofit sector.

The most important change that has taken place since March 2014 is the member
involvement. The Act defines “Member” as

“(A)...any person or persons who on more than one (1) occasion, pursuant to a
provision of a corporation's charter or bylaws, have the right to vote for the
election of a director or directors;

“(B) A person is not a member by virtue of any of the following:
(i) Any rights such person has as a delegate;
(i1) Any rights such person has to designate a director or directors; or
(iii) Any rights such person has as a director;” °

In the Order Declaring Berry's Chapel Utility, Inc. to Be a Public Utility, Docket No. 11-
00005, 2011 Tenn. PUC LEXIS 118, (August 5, 2011), the panel discussed the issue of
members several times:

“the Consumer Advocate argued that the hallmark of a cooperative is having
members.” ¢

“[I[f a utility is a true cooperative composed of the members it serves there is a
built-in mechanism to ensure that the persons served by the utility are not
completely at its mercy.””

“The panel further found that the existence of a cooperative is contingent upon it
having members and that a cooperative is an organization created by its members,
for its members' benefit and controlled by its members. The essence of a

> Tenn. Code Ann.§ 48-51-201(22)

S Order Declaring Berry's Chapel Utility, Inc. to Be a Public Utility, Docket No. 11-00005, 2011 Tenn. PUC LEXIS
- 118, *19 (August 5, 2011)

7 Order Declaring Berry's Chapel Utility, Inc. to Be a Public Utility, Docket No. 11-00005, 2011 Tenn. PUC LEXIS
118, *10 (August 5,2011)
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cooperative is the presences of member control rather that corporate control.”

Clearly, member benefit and control are very important components of a mutual benefit
corporation or a cooperative. Berry’s Chapel has taken steps to make the Company more
inclusive of its members and the current board of directors will continue to make the
Company member friendly. By having active members, the Company has “a built-in
mechanism to ensure that the persons served by the utility are not completely at its mercy”.

The Company plans to apply for 501(c)(12) tax exempt status, as a “Like Organization” with
the Internal Revenue Service in order to exempt its future savings from federal taxes. The
purpose of an IRC 501(¢)(12) organization is to provide certain services to its members at the
lowest possible cost. To qualify for and maintain exemption under IRC 501(c)(12), a
cooperative must receive eighty-five (85) percent or more of its income each year from its
members, and the income must be collected solely to meet the cooperative's losses and
expenses.

The Internal Revenue Service has never distinguished between the terms "mutual" or
"cooperative" for purposes of IRC 501(c)(12). However, the Service relies upon the Tax
Court description of a “cooperative” in Puget Sound Plywood v. Commissioner, 44 T.C. 305,
307-308 (1965), acqg. 1966-1 C.B. 3. In Puget Sound Plywood, the Tax Court described a
cooperative as an organization comprised of members who sought "(1) [flor themselves to
own and manage the [organization], as distinguished from having it owned and managed by
outside equity investors; and then (2) to have their [organization] turn back to the members
the excess of the receipts from the store sales over the cost of the goods sold and the expenses
of operation.”

The Internal Revenue Service has identified three basic principles or requirements for mutual
or cooperative organizations:

1. Democratic control by the members - This assures that members remain in control of
the organization. A cooperative satisfies this requirement by 1) periodically holding
democratically conducted meetings with members, each with one vote, and 2) electing
directors who select the officers to operate the organization.

2. Vesting in and allocating all excess operating revenues among the members - A
cooperative is required to return excess operating revenues to its member, which
means the cooperative must not operate either for profit or below cost. A cooperative's
savings belong to its members, not the organization, and it must allocate the savings to
its members in proportion to the amount of business it did with each member.

3. Subordination of capital - This requires that those who contribute capital to the
cooperative neither control the operations nor receive most of the pecuniary benefits
of its operations. This principle distinguishes a cooperative from a for-profit

¥ Order Declaring Berry's Chapel Utility, Inc. to Be a Public Utility, Docket No. 11-00005, 2011 Tenn. PUC LEXIS
118, *38 (August 5, 2011)
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corporation, which is shareholder-oriented. The theory behind this requirement is that
members band together to share their interest, risk, and burden to obtain services or
benefits rather than invest as equity owners. Subordination of capital has two
components:

a) Members control and own the savings or monetary benefits from the IRC
501(c)(12) cooperative that stay with them rather than going to shareholders or
equity investors.

b) The cooperative must limit its return on capital to ensure savings or monetary
benefit goes to its members rather than shareholders.

The actions taken and to be taken by the current board and membership show that the
Company is controlled and will continue to be controlled by the members instead of any
individuals or companies who are only equity investors. The Company will continue to
modify its governing documents as needed in order to have the members maintain control of
the Company.

3. Regarding the Company's adoption of ''the seven principles of a member-owned
cooperative' explain in detail:

a. How each of the principles applies to a nonprofit utility that is not a
cooperative under Tennessee law;

RESPONSE: The principles apply because the corporation has chosen to apply them to
its operations.

The vast majority of companies operating as cooperatives in Tennessee are not organized
under a specific statute that pertains to cooperative organization. Only telephone and
electric cooperatives enjoy such specific statutory recognition in this state. Rather, most
Tennessee cooperative businesses are organized under general corporate law (i.e., the 57
member cooperatives of the Tennessee Farmers Cooperative, operating over 150 retail
outlets branded simply as “Co-Op”).

What distinguishes a cooperative corporation is that it is composed of and responsible to
whom it serves. That distinction is most tangibly demonstrated through the voluntary
adoption of and adherence to the seven cooperative principles, most authoritatively
identified by the International Co-operative Alliance.

Black’s Law Dictionary, Seventh Edition (1999) defines “cooperative corporation” as
“a[n] entity that has a corporate existence, but is primarily organized for the purpose of
providing services and profits to its members and not for corporate profit.” Therefore,
the seven cooperative principles can be applied to any form of business organization,
whether non-profit or for-profit.

7/3481067.1



The Company is organized under the Tennessee Non-Profit Corporation Act and has
chosen to incorporate the seven cooperative principles as identified by the International
Co-operative Alliance into its Charter, thereby constraining its operations in a very tangle
way. A copy of the current charter is included as Appendix Two. As demonstrated by
thousands of other utility cooperatives across the nation, this business model offers the
most widely proven method for successfully operating a non-governmental, non-profit
utility in a manner that directly benefits its users.

b. Each member's ownership, profit/loss sharing, liability for debts or acts of the
Company, and any other legal rights and/or obligations of each member relating to
the nonprofit status and operation as a cooperative;

RESPONSE:

Profit/Loss Sharing

Under Tennessee law, a member may receive a distribution (profit/loss sharing) from the
Company in three situations:

1) Conferring benefits on the members of the nonprofit corporation in conformity
with its purposes ’

2) When the Company purchases the memberships, but only, if after the purchase is
completed:
a) The Company would be able to pay its debts as they become due in the usual
course of its activities; and
b) The Company's total assets would at least equal the sum of its total
liabilities."’ and

3) When the Company dissolves its corporate existence with the Tennessee
Secretary of State in conformity with Tenn. Code Ann. § 48-64-101 et. seq. H

"Distribution" is defined as "the direct or indirect transfer of assets or any part of the
income or profit of a corporation, to its members, directors, or officers."'?

"Distribution" does not include:
(A) The payment of compensation in a reasonable amount to its members, directors,

® Tenn. Code Ann. § 48-51-201(11)(B)
1 Tenn. Code Ann.§ 48-63-102(a)
! Tenn. Code Ann.§ 48-63-102(c)

2 Tenn. Code Ann. § 48-51-201(11)
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or officers for services rendered;

(B) Conferring benefits on its members in conformity with its purposes;

(C)Repayment of debt obligations in the normal and ordinary course of conducting
business activities; or

(D) The incurrence of indebtedness, whether directly or indirectly (including through
a guaranty), for or on behalf of a member, director or officer.

If the Company makes an unlawful distribution to the members, then any director who
votes for or assents to a distribution made in violation of the applicable statutes or the
charter is personally liable to the corporation for the amount of the dlstrlbutlon that
exceeds what could have been distributed without the statutes or the charter.”® However,
a director who is held liable for an unlawful distribution is entitled to contribution from:
1) Every other director who voted for or assented to the distribution, and 2) each person
who received an unlawful distribution for the amount of the distribution.'

Liability for debts or acts of the Company

A member of a corporation is not, as such, personally liable for the acts, debts, liabilities,
or obligations of the corporation.”"

Other legal rights and/or obligations

Members are generally, only liable for the following as they relate to the Company:

1) Dues, assessments or fees by consenting (expressly or impliedly) to such
obligation.'®

2) In a case where a creditor of the Company that has obtained a final judgment in its
favor against the corporation and execution has been returned unsatisfied, the
creditor may attach any liability or obligation a member owes to the Company.'’
and

3) Any unlawful distributions as noted above.

Each non-member's ownership, profit/loss sharing, liability for debts or acts of the
Company, and any other legal rights and/er obligations of each member relating to
the nonprofit status and operation as a cooperative; and

B Tenn.
" Tenn.
5 Tenn.
' Tenn.

7 Tenn.

Code Ann. § 48-63-304(a)
Code Ann.§ 48-63-304(b)
Code Ann.§ 48-56-203

Code Ann.§ 48-56-204(a)

Code Ann.§ 48-56-205(a)
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RESPONSE: Non-members do not have any ownership interest in the Company.

d. All differences, including any legal consequences, of actually operating as a
cooperative or only operating in accordance with cooperative principles.

RESPONSE: Under current Tennessee law the Company does not qualify as corporation
organized as a cooperative, so it therefore cannot "actually operate as a cooperative", so
the company has organized itself to operate according to Cooperative principles. See the
answer to question 3(a).

4. Regarding Company customers and members:

a. Provide the latest number of customers and how many of those customers that the
Company purports to be members;

RESPONSE: We have approximately 850 customers of which 266 are members as of
9/3/14.

b. Describe in detail all efforts aimed at attaining members and explain in detail the
process by which a customer attains such membership;

RESPONSE: Beginning with the first letter announcing the new board, HWC has offered
membership to the customers. That mailing included a membership form they could
complete if they choose to become members and mail to the office. HWDC has offered
the Application for Membership, as well as offering a place on the HB&TS and MVUD
bills to sign up and return with their payments. Once the website was up and running,
HWC offered an online form to complete that was emailed to the office. The email
address has been printed on all bills. All methods addressed the customers' main concern
that by law they were not liable for the debt of the company if they became a member.
See also the response to Question 6.

¢. Define a member, e.g., is membership limited to households, meters, individuals,
ete.;

RESPONSE: Membership is limited to one member per meter. Spouses are joint
members.

d. Provide a breakdown of the number of members by community, e.g., Cottonwood,
River Landing, Legends Ridge, etc.;

RESPONSE:

Cottonwood: 210
River Landing: 38
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Legends Ridge: 10
Green Meadow: 1
Farmington: 2
Chapelwood: 5

e. Have any customers expressly denied the opportunity to become members? If so,
provide the names of those persons.

RESPONSE: Ward Brown attended the Annual Meeting of the Members and stated at
sign in, that he was not a member nor did he want to be one at that time.

f. Currently, how can non-members participate in the control of the company?

RESPONSE: Non-members are invited to offer input to the Company’s Board of
Directors at any time. Such input is accepted by telephone at the Company’s offices, by
mail, or through the online contact form provided on the www.harpethcoop.com website.
Further, all customers (not just members) were invited to the Company’s annual meeting.
A specific agenda item at the annual meeting was an opportunity for any customer
(regardless of membership status) to ask questions or raise concerns.

5. Mr. Knotts stated that the independent directors (i.e., board members) have a fiduciary
duty owed to customers.

a. Describe in detail the fiduciary duty owed to the customers.

RESPONSE: The board of directors does not owe a fiduciary duty to the customers.
However, the board does owe a fiduciary duty to the Company and the members of the
Company.

Under Tennessee law, “directors and officers of nonprofit corporations also owe a
fiduciary duty to the corporation. [Citations omitted]. There are two basic fiduciary duties:
the duty of care and the duty of loyalty. They are embodied in the Revised Model
Nonprofit Corporation Act and have been enacted in Tennessee:
(a)  adirector shall discharge all duties as a director, including duties as a member of a
committee:
(1) In good faith;
(2) With the care an ordinarily prudent person in a like position would exercise under
similar circumstances; and
(3) In a manner the director reasonably believes to be in_the best interests of the
corporation.”™" (Emphasis added)

8 Tenn. Code Ann.§ 48-58-301(a)

¥ Summers v. Cherokee Children & Family Servs., 112 S.W.3d 486, 503 (Tenn. Ct. App. 2002).
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Directors are required “to ensure that the corporation has the benefit of their best
judgment, and act with reasonable care in good faith to promote its welfare”, ** and “to
ensure that a corporation's resources are used to achieve the corporation's purposes and not
to enrich the directors, and must be principally concerned about the effective performance
of the nonprofit's purpose, goal and mission”.”

"The central purpose of fiduciary duties of officers and directors of nonprofit
corporations is to ensure that a corporation's resources are used to achieve the
corporation's purposes and not to enrich the directors.” (Citations omitted). ‘In particular,
the duty of loyalty requires that a director or officer faithfully pursue the interest of the
organization, and its nonprofit purpose, rather than his or her own financial or other
interests, or those of another person or organization.””*

In order to ensure the directors uphold their fiduciary duties to the members and the
Company, the members amended the bylaws to 1) implement a conflict of interest policy,
3) developed the directors code of conduct, 4) prohibit loans to directors and members,
and 5) the director and officer standard of conduct.

b. State whether any member of the Board has

1) waived the provisions in the utility's charter providing for no liability on the part
of a director for breach of a fiduciary duty and for indemnification of dlrectors to
the fullest extent permitted under Tennessee law, or

RESPONSE: No. Tennessee law creates a limitation of and immunity for directors for
breach of their fiduciary duties. “The general assembly finds and declares that the
services of nonprofit boards are critical to the efficient conduct and management of the
public and charitable affairs of the citizens of this state. Members of such nonprofit
boards must be permitted to operate without concern for the possibility of litigation
arising from the discharge of their duties as policy makers.”” (Emphasis added)

2) waived similar provision within the utility's bylaws.

RESPONSE: No

6. At the hearing held in Docket 14-00004 on August 11, 2014, Mr. Moore stated, "Every
new customer now, the sign-up sheet to be a customer is also a membership application

2014 at 503.
214 at 504
214 at 504

B Tenn. Code Ann.§ 48-58-601
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that just gets automatically approved.” Regarding this statement:
a. Provide a copy of all documentation presented to a new/prospective customer.
RESPONSE: See Appendix Three .

b. Does the material provided to a new/prospective customer state clearly that they
are not required to become a member? If not, please explain fully.

RESPONSE: Yes, the Service and Membership Agreement clearly states that the
applicant is not required to become a member and specifically, allows the applicant the
option of not becoming a member. The language in the application states:

All customers are entitled to membership and by submitting this
application; you consent to becoming a member of the Harpeth
Wastewater Cooperative. Membership entitles you to vote. Membership
is not required by law and does not make you financially liable for the
debts and obligations of Harpeth Wastewater Cooperative (7ennessee
Code Annotated § 48-56-203). You are not required to become a member,
and if you desire to opt out of membership, please check the box below.

D I do not wish to become a member.

¢. If a new/prospective customer is automatically a member by agreeing to new
service, reference any law allowing the utility to automatically assign membership to
new/prospective customers.

RESPONSE: Only new customers may become members. “Prospective” customers are
not offered membership, since they are not actual customers of the Company.

New customers will automatically become members upon completing and submitting the
application, unless the applicant chooses to opt out of being a member. Tennessee law
requires that “[n]o person shall be admitted as a member without the person's consent.”
The application for service is structured so, the applicant provides his/her/its explicit
consent by submitting the application, but has the option to opt out of being a member.

7. At the hearing held in Docket No. 14-00004 on August 11, 2014, Mr. Moore stated, "But
some fears that are unreasonable is some people think that if you become a member
and you own part of the corporation, that you can get dinged; if there's a loss that
somebody is going take your money. We've quoted the statutes.”" Regarding this
statement:

a. Provide a copy of all statutes referred to by Mr. Moore.

** Tenn. Code Ann.§ 48-56-101(b)

10
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RESPONSE: Tennessee Code Annotated § 48-56-203. Member's liability to third
parties.

“A member of a corporation is not, as such, personally liable for the acts, debts,
liabilities, or obligations of the corporation.”

b. Do members own part of the corporation? If not, please explain. If so, please fully
explain all liabilities that members have regarding ownership.

RESPONSE: Yes, the members own the Company.

As noted in question 3b and 7a, the members of the Company are not personally
liable for the acts, debts, liabilities, or obligations of the corporation. However,
Members of the Company are liable for the following as they relate to the Company:

1) Dues, assessments or fees by consenting (expressly or impliedly) to such
obligation.

2) In a case where a creditor of the Company that has obtained a final judgment
in its favor against the corporation and execution has been returned
unsatisfied, the creditor may attach any liability or obligation a member owes
to the Company. and

3) Any unlawful distributions as noted above in Question 3b.

¢. If members do not own the corporation, please state who currently owns the utility.
What are the liabilities of the individuals listed in your answer to this question?

RESPONSE: N/A

d. If the utility has a shortfall at year end (or any other time) and does not have
enough cash to pay its debt and expense obligations, who is responsible for paying
those past debts and how would the utility propose to pay them? Please take into
consideration the IRA's long-standing policy of only allowing rate recovery of
operation and maintenance expenses on a going forward basis.

RESPONSE: The Company only has two sources of cash: charges and fees collected
from its customers, and its ability to borrow (subject to TRA approval). The corporation,
and corporation alone, is responsible for paying all debt and expense obligations and
therefore must manage its cash in such a manner as to avoid such potential shortfalls.
However, the use of a short-term line of credit would be helpful in smoothing any
potential future cash needs.

8. Given that Tennessee law has specific statutes regarding electric and telephone
cooperatives, please reference any statute(s) that authorize wastewater utilities to
operate as a cooperative or allows a non-profit wastewater utility to use the term

11
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"cooperative' in its name.

RESPONSE: Tennessee law does not specifically allow nor prohibit a non-profit
wastewater utility from using the term "cooperative” in its name. The name of a corporation
is required to be “distinguishable upon the records of the secretary of state from the respective
names of or for every other entity, whether true, assumed, reserved or registered, to the extent
the use or reservation of such names is evidenced by a filing with the secretary of state under
applicable law.””

9. Provide a copy of the bill currently sent to Berry's Chapel's customers.

RESPONSE: See Appendix Four for the most recent bill provided directly to customers by
the Company (H.B&T.S. and MVUD water customers), as well as a copy of the bill produced
by the City of Franklin for its water customers who receive wastewater service from the
Company.

10. Provide copies of all correspondence given to consumers advising them of the
opportunity to join as members. Has the Company provided clear correspondence
informing customers that they are not required by law to join? If so, provide a copy of
that correspondence. If not, please explain in detail why consumers have not been
advised that they are under no obligation to join.

RESPONSE: Every customer invoice includes the message that begins with “Membership
entitles you to vote.....” that is illustrated on the example invoice included in Appendix
Three. Copies of two letters to all customers that discuss Membership are included as
Appendix Five. None of these communications indicate that Membership is a requirement of
receiving utility service, so therefore disclaimers specifically stating that customers are under
no obligation to join have not been deemed necessary.

» Tenn. Code Ann.§ 48-54-101(b)

12
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APPENDIX 1



Berry’'s Chapel Utility
Board of Directors Meeting
March 13, 2014

i. CALLTO ORDER AND ELECTION OF A MODERATOR:
Attendees
wike Knotts
Bill Goodwin
lames Savage
Steve Seger
Tom Moore

Mike Knotts called the meeting to order. The members decided to identify 3 positions and
slected the following positions. Descriptions of the duties of each position were defined.

Description of Duties

Chairman - Conduct the meeting

Vice-Char - Conduct the meeting in the absence of the Chairman

Secretary — Record the proceedings and publish the Minutes of this meeting.

By acclamation the following were elected:

Chairman Mike Knotis
Vice-Chair Steve Seger
''''' - Secretary Tom Moore

2. NOTICE OF THE MEETING:
All 5 members of the newly elected Board being present Notice is waived.

3, OLD BUSINESS:
No Old Business

4. NEW BUSINESS:

TITLE:
A motion to appoint an interim President.

SUBMITTED BY:  Mike Knotts  Second by: Bill Goodwin

TEXT OF THE RESCLUTION:

Motion is made to appoint Mr. Charles Kildgore as interim President of Berry’s Chapel
Utility, Inc. with no compensation to act for the Board in carrying out the 4 resolutions of
the Membership passed at the 3/13/2014 Special called meeting of the Membership. All
Action to be at the Direction of the Board.

Motion Passed by Acclamation, none opposed

C:\Users\Tom Moore\Dropbo\Berrys Chapel Utility\2014-03-13 BOD Meeting\BOD Mesting - 2014-03-13
Minutes.docx 3/15/2014 10f2



Berry’s Chapel Utility
Board of Directors Meeting
March 13, 2014

5, DIRECTIONS FOR MR, KILDGORE:
Mr Kildgore was asked 1o join the Board Meeiing.

Mr. Kildgore was instructed to be present at the corporate offices on Friday, March 14%, at
8:00 am, accompanied by Mr. Goodwin, for the purpose of taking control of the operations
and begin serving the resolutions passed by the membership.

if the management is resistant to the recognition of the newly elected Board, Mr. Kildgore
was instructed to leave, Results of the attempt to exercise the will of the Membership were

to be reported 1o the Board.

6. ADIOURNMENT:
Motion to Adjourn was made and seconded

Approved by Acclamation, none opposed.

This represents the actions of the Board of Directors of Berry's Chapel Utility, inc. on March
13, 2014,

Submitted by:

Tom W. Moore
Acting Secretary

C\Users\Tom Moore\Dropbox\Berrys Chapel Utility\2014-03-13 BOD Meeting\BOD Meeting - 2014-03-13
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Berry’s Chapel Utility
Board of Directors Meeting
March 15, 2014

1. CALLTO ORDER AND ATTENDANCE:

Attendees
Mike Knotis Tyler Ring (Utility Contractors and President BCU])
Bill Goodwin Scott Davis {Utility Contractors) '

James Savage
Steve Seger
Tom Moore

2. NOTICE OF THE MEETING:
All 3 members of the newly elected Board being present Notice is waived.

3. 7@&@ BUSINESS:
No Discussion

4. MEW BUSINESS:

FI T I T
% i,

RATETS
+ "’&‘?{Jfé

1

RENG
TITLE:
A resolution rescinding the appointment of Mr. Charles Kildgore as interim President

ISSUE/RATIONALE:

Utility Contractors and Mr. Tyler Ring {current President of BCUI} requestad direct dialogue
with the Board under the stipulation that the existing management remain during the initial
discussion. The desire was 1o cooperate in a smooth transition. And begin implementing
the resolutions passed at the Membership meeting of March 13, 2104.

FINANCIAL IMPACT: None
SUBMITTED BY:  Mike Knotis

TEXT OF THE RESOLUTION:
Resclve that the Mr. Charles Kildgore as interim President

Motion by Mike Knotts, 2" by Bill Goodwin

Approved by vote of 5 for and 0 Opposed.

RESOLUTION 10y 2014-007
TITLE:
A resolution directing Mike Knotis the responsibility of drafting a Joint Agreement for
transfer of Board Authority to the Board elected by the membership at the March 13, 2014

Special Mesting,

CAUsers\Tom Moare\Dropbox\Berrys Chapel Utilit\2014-03-183 BOD Meeting\BOD Méeting - 2014-03-15
Minutes.docx 37152014 1of3



RESOLLE

Berry’s Chapel Utility
Board of Directors Meeting
March 15, 2014

ISSUE/RATIONALE:

Various legal issues regarding the election of a Board at a Special Meeting could be cause to
guestion the validity of the New Board. A joint effort with the existing Board to remove the
guestions are in the best interest of the Membership

FINANCIAL IMPACT: None

SUBMITTED BY:  Tom Moore

TEXT OF THE RESOLUTION:

The Board delegates to Mr. Mike Knotts responsibility for drafting a “Joint Agreement” for
transfer of Board responsibility, authority, and recognition to the new Board.

Motion by Tom Moore, 2" by Bill Goodwin

Approved by vote of 5 for and 0 Opposed.

i

Y. SO A D
10 2014005

LA LA

¥

TITLE:
A resolution to change the Registered Agent for the corporation to Mike Knotts.

ISSUE/RATIONALE:

Action is necessary to implement Membership passed resolution 2014-003 regarding
amendments to the Charter and State Registration.

FINANCIAL IMPACT: None

SUBMITIED BY:  Tom Moore

TEXT OF THE RESCLUTION:

The Board delegates to Mr. Mike Knotts responsibility for drafting a “Joint Agreement” for
transfer of Board responsibility, authority, and recognition to the new Board.

Motion by Steve Seger, 2™ by Bill Goodwin

Approved by vote of 5 for and 0 Opposed.

. ADDITIONAL INFORMATION:

A request for information required to implement Resolution 2014-001 regarding Strategic
Review was made to Mr. Ring as President and old Board member. Such information was to
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Berry's Chapel Utility
Board of Directors Meeting
- March 15, 2014

be gathered and provided as soon as possible to the New Board. Mr Knotts was to provide
the list he verbalized. Mr. Ring promised to provide the information.

List of Information reguested is attached:
BOD Meeting - 2014-03-15 ADD 1 - Info Request _1
&, ADIQURNMENT:

Motion to Adjourn was made and seconded

Approved by Acclamation, none opposed.

This represents the actions of the Board of Directors of Berry’s Chapel Utility, inc. on March
15, 2014.

Attested by:

g
£

;
7

o
s

i . .
o Fri 1T i
Date: S/ibj 075

Tom W. Moore
Acting Secretary
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BERRY'S CHAPEL UTILITY, INC — BOARD MEMBER BACKGROUND BRIEFING BINDER

MARCH 17, 2014

5 COPIES FOR DISTRIBUTION TO BOARD OF DIRECTORS

1.

2.

3.

A
B.
C.
.

DO w e

Financial

i S

FOR T O O

Governance

List of members
Current charter
Current bylaws

All Board minutes on record, in chronological order
Operations

List of all approved fees and rates
HBreakdown of customers by class

Overview of physical plant {collection and treatment)
Maps of physical plant

Copies of permits (expired and draft)
Profile of each employee, for each:

- Name

- Photo (if available)

~ Position

- Type of employment {regular or contract)
- 1ob Description

- Pay Rate

Complete copies of all audit reports

Balance sheet and income statement, through end of previous fiscal year
Balance sheet and income statement, current year through end of February
Cash flow analysis, through end of previous fiscal year

List of current Habilities (excluding routine accounts payable), for each:

- Date of origin

- Purpose of indebtedness

- Name of credifor

- Interest rate

Principal balance

- Third party guarantees/secondary Hability

Copies of all current contracts/agreements between BCUI and third parties
- Management

- Legal

- Suppliers

- Human Resources/Personnel

- All others )

Depreciation Schedule

List of additional company owned assets not included in deprecation schedule
All annual reports to Tennessee Regulatory Authority, in chronological order
All annual reports to Secretary of State on record, in chronological order
ANTN franchise and excise tax filings, in chronological order

All federal tax returns, in chronological order

£



1. CALLYO ORDER AND ATTENDAMCE:

wike Knotts Terry Buckner
Bill Goo @ﬁm

1
o

the newly elecied Board being present ¢ Notice Is walvs

5, OLD BUSINESS:
&iz:s ;Sw%aﬁ

4. NEW BUSINESS:
Purpose of the meeting was to receive g briefing from My, Terry Buckner regarding the
Financial Statements of the corporation and Hguidity. Mr. Butknerp mﬁe a ver 3:3 3l report

and not action was taken by the Roard.

5. ADIOURMNMENT:
Motion to Adjourn was made and seconded.

Approved by Acclamation, none opposed.

his represents the actions a“? the Board of zkfzzzf:ers a’s" %am;s ﬁ*;a@ei tility, inc. on April
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) . y
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Berry's Chapel Utility
Board of Directors Meeting Minutes
April 5, 2014

1. Call to Order at 8:00 am at Berry’s Chapel Corporate Office
2. Meeting was Called to Order with the following in Attendance
i, BOD Members {Mike Knotts, Steve Seger, Bill Goodwin, Jim Savage, Tom Maore)
ii. Tyler Ring {Initial Board Member and current President of BCU} also
representing Utility Consultants of Tennessee, Inc.
iii. Scott Davis {Utility Consultants of Tennessee, Inc.j

2. Approval of Minutes
- 3/13/14 Organizational Meeting
- 3/15/14 Special Meeting
a. Minutes were approved by Acclamation

2. Old Businass
#. Recognition of NEW Board
i. Tyler Ring presented a “RESOLUTI ON OF RESIGNATION OF THE INfTIAL
DIRECTORS OF BERRY'S CHAPEL UTILITY, INC.” Resolution iendes’s the
resignation of the Initial Directors and Q&SS@S control to the NEW Directors.
{Document Attached)
b, Stztement of Mutual Intent
i. A stipulation for the recognition of the New Directors was the signing of a
STATEMENT OF MUTUAL INTENT stating the agreed terms of the transition. Mr.
Mike Knotts signed the agresment with the unanimous agreement of ali New
Directars. {Document Attached)
¢.  Mr. Seger reported that he has contacted the homeowners assoclations offering to have
representatives from the Board attend thelr meetings to aid In the transition.
d. Registered Agent Change
i. The Registered Agent will be changed with the filing of the Annual Report due
the State. Mr Knotts will be the agent as approved by previous Resolution of
the Board.
e. Rate Case currently before the Tennessee Regulatory Authority "TRA”
i. By mutual consent of the TRA, the Consumer advocate division of the
Attorney General's office, and the Board of BCU the rate case has been
delayed 30 days 1o allow all parties to determine the financial status of BCU.

N

4. Discussion of new name

Resolution 2014-009

Resolved that the Board of Directors change the name of Berry’s Chapel Utility, Ing. 1o
“Harpeth Wastewater Cooperative” effective as soon as proper legal filings may be
accomplished.

Wiotion by: Steve Seger Second byy Mike Knotts
Motion carried 5 -0

5. Discussion of corporate legal representation

€\ Users\ Tore Moore\Dropbox\BCU - Tom\Board of Director Mestings\BOD Meeting - 2014-04-05\BOD Meeting - 2014-
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Berry's Chapel Utility
Board of Directors Meeting Minutes
April 5, 2014

Resolution 2014-010

Resolved that the Board of Directors authorize Mr. Mike Knotts to sign a Letter of
Engagement with Buerger, Mosely and Carson for services in regard to Corporate Law
and legal implications of non-profit corporations.

Regsoning:

Buerger, Moseley, and Carson, PLC has offered 1o provide Mr, Kenny Young as General
Counsel to the Utility. Their fee would be a flat fee retainer of $5,000 for the first year
of services, which would include services pertaining to corporate law {charter and bylaw
changes, namne changes, corporate filings, application for tax exempt status, advice to
the Board on Board operations, etc). Any work perfumed by the firm’s litigators would
ke billed separately on a per hour basis,

Motion by: Tom Moore Second by: Jim Savage
WMotion carried 5~0

6. Discussion on selection of corporate officers of BCU,
a. President

Resolution 2014-011

Resolved that the Board of Directors appoint Mr. Mike Knotts as President of BCU
effective immediately. Furthermore be it resolved that the present limitation on
axpenditures as stated in the Utllity Consultants of Tennessee, Inc. management
contract to be $10,000.00 will be retained. Approval for expenditures over $10,000.00
will require prior approval of an officer of the corporation as stated in the Bylaws.
{President or Vice-President}

Reasoning:
Oversight of contracted third parties Is necessary to control the financial transactions of
the company. Additionally the State of Tennessee requires at least 2 Corporate Officers
e named,

Motion by: Bill Goodwin Second by: Jim Savage
Motion carried 50

b, Vice-President
Resolution 2014-012

Resolved that the Board of Directors appoint My, Steve Seger as Vice-President of BCU
effective immadiately,

Reasoning:
The Vice-President serves in the abserice of the President.

Cr\Usaers\Tom Moore\Dropbox\BCY - Tom\Board of Director Meetings\BOB Meeting - 2014-04-05\B0D Meeting - 2014-
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Berry’'s Chapel Utility
Board of Directors Meeting Minutes
April 5, 2014

Motion by: Bill Goodwin Second by: lim Savage
Motion carried 5 -0

Secretary-Treasurer
Resolution 2014-013

Resolved that the Board of Directors appoint Mr. Tom Moore as Secretary-Treasurer of
BCU effective immediately.

Reasoning:
Secretary-Treasurer is the second officer required by the State of Tennessee, Takes

action to call meetings of the Board and the Mambership, and is signatory on annua!
filings.

Motion by: Steve Seger Second by: Bill Goodwin
Motion carried 5~ 0

7. Resolution recognizing authorized signatories to Reliant bank

Resolution 2014-014

RESOLVED, that Berry's Chapel Utility, Inc., {“BCU”} hereby authorizes Reliant Bank {the
“Bank’} to provide the accounts, products or services as requested; and thet the following
resotutions shall remain in full force and affect until written notice of thelr amendment
or rescission shall have been réceived by the Bank, and the recelpt of said notice shall not
affect any action taken by the Bank prior thereto;

RESOLVED, that the Bank be named as a depository of the Organization and, in the case
of all depository accounts on which checks, drafts, and/or notes may be written as
provided in the Rules and Regulations of the Bank with respect to that type of sccount
as now in force or as may be amended from time to time by the Bank, the funds
deposited with the Bank may be withdrawn upon a written check, draft, note or order of
the Organization signed by any two [2) of the following.

Mike Krnwotts, President
Tom Mouore, Vice-President
Stacy Crouch, Billing Clerk
Laura Morrissey, Secratary

Reasoning:

Prudent financial control would dictate that only employees of BCU sHould be
authorized to sign checks. Additionally it is prudent to require two [2) signatures on
checks to achieve hetter control over dishursements,

CA\Users\Tom Moore\UropbesdBCU - Tom\Board of Director Meetings\BOD Meeting - 2014-04-05\BOD Mesting - 2014~
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Berry’s Chapel Utility
Board of Directors Meeting Minutes
April 5, 2014

Motion by: Mike Knotls Second by: Stave Seger
Motion carried 50

8. Communications
Board discussed various communication methods. No action was required. However,

the Board determined that it would be prudent to continue the communication efforts
in the following manner. An ad hac commitiee was formed led by Bl Goodwin. fim
Savage and Tom Moore will assist.

e Letter to all customers explaining the change in Board leadership.

s News Release regarding the change in Board leadership

e Homeowner Association visits are in order to communicate action

e Webh Site and Emall opportunities should be explored.

9, Discussion of methods fo increase membership
a. [tis understood that many customers feel that becoming & member could lead them o
a legal entanglement. An education effort is needed to provide the legal information to
the customers so thai this fear may be overcome.
b, Mr. Knotts will consult the legal experts to determine if membership can be granted
without the need for an application. Such membership would be granted as part of the
service application process or automatically by being an existing BCU customer:

10. Schedule special called Board meeting regarding Finance/Regulatory/Legal
a. Various potential dates were discussed. Mr. Ring will contact Mr. Terry Buckner to
determine available dates and coordinate with Mr, Knotis.

11. Schedule special called Board meeting with TRA staff {Shiva Bozarth, Jerry Kettles)
a. Varipus potential dates were discussed. Mr. Knotis will contect TRA to determine
available dates and coordinate with the Board.

12. Schedule regular meetings of the Board
a. Regularly Scheduled meetings of the Board will be the LAST Saturday of sach Month
beginning in May 2014 beginning at 8:00 am in the meeting rooms of the main
treatment faclifty 2t 180 Cottonwood Circle.
b. The April 2014 meeting will be held on May 2, 2014 beginning at 6:00 pm at the main
treatment facility at 180 Cottonwood Circle.

13. Schedule educational tour of treatment facility for Board
a. Continued to next meeting.

14. Schedule annusl mieeting of the Members
2. It was agreed that the first ANNUAL mesting of the Membership will be August 23,
2014, Such agreement is continpent on availability of a suitable facility that can
accommodate the expecied sttendees. Mr. Goodwin will make inguiries about
potential facilities.

15. Report from Management/instructions for Management
C:A\Users\Tom Moore\Dropbox\BCU - Tom\Board of Director Meetings\BOD Meeting - 2014-04-05\BOD Mesting - 2014-
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Berry's Chape! Utility
Board of Directors Meeting Minutes
April 5, 2014

a. Mr. Ring was Instructed 1o review and report on the status of payment o Mr. Knotts
regarding Flood Insurancea.

b.  Mr. Ring reguested authorization from the Board to purchase a Variable Frequency
Drive for the Main Pump Station. The purchase would provide compliance with
requiremerts that match the inflow measurement to the outflow measures. Currently
the measurements indicate that BCU releases more clean water than it receives in
wastewater. Additionally, the purchase would alleviate problems with thrown breakers
and should reduce electric utllization. Board agreed with the purchase and Mr. Ring was
instructed Lo proceed.

18. Other new husiness
3. None

17. Adiournment

Meeting adjourned at 11:30 am.

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. on April 5, 2014,

Tomi W. Moore
Secretary-Treasurer
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RESOLUTION OF RESIGNATION OF THE INITIAL DIRECTORS
OF BERRY'S CHAPEL UTILITY, INC,

WHEREAS, Tyler L. Ring, John Ring, and James B. Ford, [collectively the “Initial
Directors™)the Initial Directors of Berry's Chapel Utility, Inc {the “Utility”) have served in the
capacity of Director since the incorporation of the Utility on July 14, 2010, and

WHEREAS, the Initial Directors of Berry’s Chapel Utllity have not caused an annual meeting
of the Utility at which Directors could be elected to be held, and

WHEREAS, the Initial Directors of Berry's Chapel Utility have a desire to transfer
governance of the Utility to a member-elected Board, and

WHEREAS, the members of Berry's Chapel Utility gathered for a meeting on March 13, 2014,
for the purposes of electing a Board of Directors for the Utility, and

WHEREAS, the members of Berry's Chapel Utility elected a five members of the Utility to
serve in the role of Director at the meeting, and

WHEREAS, those five individuals elected are Mr. W.D. "Bill” Goodwin, Mr. Michael Knotts,
Mr. Tom Moore, Mr. James Savage, and Mr. Steve Seger, {collectively the "New Divectors”),

BEIT 5C RESOLVED, that the Initial Directors of Berry's Chapel Utility do resign the position
of Director of Berry's Chapel Utility as of the date of this Resolution, and

BE IT S0 FURTHER RESQLVED, that the New Directors shall assume the role of Director of
Berty's Chapel Utility as of the date of this Resolution.

5= 7 Aprsid e

Dated the éay of Maveh, 2014,

/ P——
{f Ay f/
/ James B, Ford
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STATEMENT OF MUTUAL INTENT
BETWEEN THE INITIAL DIRECTORS AND NEW DIRECTORS
OF BERRY’S CHAPEL UTILITY, INC,

Upon the resignation of the Initial Directors of Berry’s Chapel Utility, Inc., itisthe
stated desire of both the Initial Directors and the New Directors® that the transition
of governance of the Utility be guided by two shared principies.

First, the Initial Directors of Berry’s Chapel Utility do recognize the cutcome and
shall not challenge the validity of the election of the members elected to the Board at
the meeting of the members on March 13, 2014. Second, the New Directors of the
Berry's Chapel Utility have no intention of appointing Mr. Charles Kildgore to any
position in the company.

Both parties intend to work cooperatively through the transition of governance to
ensure operational continuity, maintain good communications and compliance with
the rules, reguests, and orders of the Tennessee Regulatory Authority, develop
methods 1o effectively and efficiently improve both the operational and financial
state of the company, and shall make ali decisions based on the best interests of the
members and customers of the utility.

,}"

Dated the éay of April, 2014.

&//

§ ?
on behalf of the Eﬁ?ﬁ{&é Directors

I ;,zf fé ¢
/;;W1 f ;f/’\\wwﬁ_w«wwn

Mzc&aai Knotts
on behalf of the New Directors

* The Initial Directors consist of Mr, John Ring, Mr. Tyler Ring, and Mr. James Ford. The New
Directors consist of Mr. W.D. “Bill” Goodwin, Mr. Michael Knotts, Mr. Tom Moore, Mr. James
Savage, and Mr. Steve Seger.



Harpeth Wastewater Cooperative
Roard of Directors Meeting
May 2, 2014
8:35 p.m.

1. CALL TO ORDER AND ATTENDANCE:
Attendess

Mike Knotls

Bill Goodwin

James Savage

Steve Seger

Guest: Attorney Kenny Young

Absent: Tom Moore

2. NOTICE OF MEETING:
Regularly scheduled meeting, thersfore notice not required

3. OLD BUSINESS
Report of Communications Commitiee
Bill Goodwin provided drafi of suggested remarks by board members to
use in meetings with customers prior to annual mesling.
James Savage reported that development of the website is progressing.
Report on Membership Issues
Bill Goodwin reported he has received membership application from
James Ezell. Kenny Young discussed state law regarding membership in
non-profit corporations.
Report on Annual Meeting
Meeting set for August 23, 2014
Report on potential environmental lawsuit
Mike Knotts reporied discussions underway but issue not resolved
Report on settlement discussions with Tyler Ring
Mike Knotts reported he had lunch with Tyler Ring and outlined
expeciations. Another meeting is to be scheduled soon.

4. NEW BUSINESS

The Board held an extensive discussion of a pro-forma budget for FY 14-15
developed by James Savage. No action was taken, as several cost containment
efforts are outstanding and could result in expense reductions.

RESCLUTION 1D: 2014-009

A resolution approving March Profit and Loss report and Balance Shest, noting
valuation is inaccurate and will be require balance sheet {o be restated.

Motion made by Mike Knofts, 2™ by Bill Goodwin




Motion passed 4-0

RESOLUTION ID: 2014-010 :

A resolution instructing President Knotts to instruct counsel {o prepare a
settlemnent offer with the Consumer Advocate Division for docket 14-0004.
Request is for a $1/month/customer for 12 months to complete TRA financial
sscurity requirement, and $4/month/customer for 24 months to establish an
escrow account for capital improvements and repairs.

Motion made by James Savage, second by Steve Seger

Motion passed 4-0.

RESOLUTION ID: 2014-011

A resolution to accept the Strategic Actions list, offered by Mike Knolis, as a
guide for an action plan for the Board for the coming vear.

Motion by Mike Knofts, Second by James Savage

Motion passed 4-0.

5. OTHER BUSINESS

Discussion regarding the appropriatenass of the utility’s reimbursements of
consultant expenses, as well as the trees surrounding the physical plant resulted
in agreement to aliow Mike Knotls, in his role as President, to resoive the issuss.

6. ADJOURNMENT

This represents the aclions of the Board of Directors of Harpeth Wastewater
Cooperative on May 2, 2014,

Altesied by

Date Zﬁ % 7f%/
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10.

Strategic Actions

Finalize Rate Case

Settlement with Rings

Restatement of financials

Re-financing of debt

Restatement of financials

Operational re-structuring, options:

Prepare for annual meeting

Finalize other outstanding Dockets

Settlement of Legal Expenses

Legislative efforts to de-regulate



Berry’s Chapel Utility
Board of Directors Meeting Minutes
May 31, 2014

1. CALLTO ORDER AND ATTENDANCE
a. Meeting was called to order at 8 am with the following in attendance
{Mike Knotts, Steve Seger, Tom Moore, Jim Savage, Bill Goodwin, Kenny Young)

2. NOTICE OF THE MEETING
By section 3.06 of the bylaws, notice of a Regular Meeting is not required.

3. OLD BUSINESS
a. Approved Minutes of the May 2, 2014 Regular Meeting with the following
modifications.
i. Resolution ID Changes to conform to Log {editorial only)
1. 2014-009 will be 2014-015
2. 2014-010 will be 2014-016
3. 2014-011 will be 2014-017
Discuss Rate Case Settlement Progress
C.  Discuss progress on Strategy List
i. Mr. Knotts was to continue his efforts with a goal of having a report for next
Regular Meeting.
d. Discussed Southern Environmental Law suit
e. Communications with Customer
Mr. Seger reported that he will continue his efforts to contact Legends Ridge HOA in an
attempt to communicate with them regarding the new Board of Directors.

4. NEW BUSINESS
a. Financial Review of April 2014
Monthly Financial Statements were not presented. Deferred to next Regular Meeting.
b. City of Franklin ~ Mr. Moore is communicating with the City in an attempttoreach a
more equitable fee for services.
¢.  Web Site Discussion
Mr. Savage has created the start of a web site that provides good general information
and the ability to allow customers to apply by email for membership.
d. Operational Report
i. Delinquent Account Collection efforts have been successful in reducing the at
risk amount by approximately 50%.
it. Conversion of Invoice Services — Conversion is complete.
iii. Discussion of Proposed Budget
Not possible until issues have been resolved.
lv. Sludge Removal and Methanol Procurement.
New options are being reviewed with the potential of reducing the cost of
Sludge Removal by using a different vendor. Methanol sourcing efforts may
afford an additional cost saving opportunity.

5. Adjournment

Meeting adjourned at 10:30 am. Next Regular Monthly Board Meeting will be 8:00 am, June 28,
2014 at the offices of Harpeth Wastewater Cooperative.
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Berry’s Chapel Utility
Board of Directors Meeting Minutes
May 31, 2014

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. on May 31, 2014.

o b Mot pue Tine b, 207

Tom W. Mocre
Secretary-Treasurer
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Berry’s Chapel Utility
Board of Directors Meeting Minutes -
© June 28,2014

1. CALLTO ORDER AND ATTENDANCE:
a. Meeting was called to order at 8 am with the following in attendance
{Mike Knotts, Steve Seger, Tom Moore, lim Savage, Bill Goodwin, Kenny Young)

Member in Attendance - Charles Kildgore

Additional Attendee @ 8:45 — Terry Buckner {Accounting Consultant)

Additional Attendee @ 9:00 - Tyler Ring {Utility Contractors)

2. NOTICE OF THE MEETING:
By Section 3.06 of the bylaws, notice of a Regular Meeting is not required.

3. PRESENTATION FROM MEMBER:

a.

d.

Charles Kildgore — M. Kildgore presented his opinions of action he would like to
see the Board take in regard to the Utility. See “Operation CLEAN SLATE: July 1,
2014" attached. A discussion of the items presented occurred with one item
that required notation in the minutes, below.

Page 3, ltem 4:, sub item 1: “Enough said unless you want to pay $10,000 and |
will never mention this company again.” The context was in relation to Mr.
Kildgore's request for reimbursement of $2,715.00 spent in his effort to achieve
a Member elected Board of Director’s. Verbally, some members of the Board
have expressed a desire that his expenses be refunded. This has been, and
remains, the intent of some Board members but will occur when the Utility is in
better cash status.

On questioning about the $10,000 offer to be guiet Mr. Kildgore confirmed that
it was not a flippant remark and he desired such a payment.

At the conclusion of his presentation, Mr. Kildgore was excused.

4. INVITED GUEST:
Mir. Gary Blackburn provided background information to the Board regarding the process of
negotiating a payoff of the approximate $1.2 Million loan being serviced by SABAL that isin
Default. No action from the discussion. At the conclusion of his presentation, Mr.
Blackburn was excused.

5. OPERATIONS REPORT:
Report of Operations and activity presented by Tyler Ring {Utility Contractors).

6. OLD BUSINESS:

a.

Approve Minutes of the May 31, 2014 Regular Meeting
{Approved 5-0)

b. Discuss progress on Strategic Actions

C.

Discuss Open ltems in Rate Case

CAUsers\Tom Moore\Dropbox\BCU - Tom\Board of Director Meatings\BOD Meeting - 2014-06-28 Regular\BOD Meeting -
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Berry’s Chapel Utility
Board of Directors Meeting Minutes -
lune 28, 2014

Discuss Show Cause Order — No discussion held

Discuss TRA required Security Deposit

Discuss Emergency Reserve

Approve July 1, 2014 to June 30, 2014 Cash Needs Analysis - Approved 5-0)
Discuss City of Franklin Contract Issues

KRR S

7. NEW BUSINESS:
a. Financial Review - May 2014
{Approved 5-0)
b. Financial Review — April 2014
(Approved 5-0)
c. City of Franklin — Update on Invoice processing
d. Operational Changes
i. Debt Collection Efforts — Questionable accounts Open Balance in excess
of 60 days has been reduced from approximately $26,000 to
approximately $10,000 through the collection efforts and processes
implemented by staff.
e. Resolutions Addressed:

Resolution #2014-018

TITLE: A resolution to restate balance sheet to original cost, depreciated and delete recognition
of long term debt owed to John and Tyler Ring. Journal Entries are needed to accurately reflect
Financial position of HWC.

ISSUE/RATIONALE:

The plant valuation performed immediately following the merger of Lynnwood and Berry’s
Chapet Utility improperly valued the assets of the corporation creating an unsubstantiated debt
Tor the Membership. It is proper to remove the debt from the books and restate the financials.

FINANCIAL IMPACT:
Significant reduction in debt on the books.

SUBMITTED BY: Tom Moore

TEXT OF THE RESOLUTION:
Resolved that the Board of Directors direct Mr. Terry Buckner to enter the following accounting
transactions.
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Berry’s Chapel Utility
Board of Directors Meeting Minutes -

June 28, 2014
JE06-30-14 RESOLUTION # 2014-018
Account No.  Account Description Debit Credit

3 270.1 Seginning Fund Balance $ 2,155,291.99 ’

9 1011 Land $40,000.00
® 1023 Pumping Equipment 390,852.54
13 101.4 Collection System 2,042,197.00 ’
2 1615 lab Equipment 4495
13 101.6 Treatment & Disposal 196,475.00

4 1017 Transportation Eguipment 13,116.80 ’ 3
15 271 Contribution in Aid of Construction 402,671.00
® 1082 Accumulated Depreciation - S & 181,322.00°
7 1083 Accumulated Depreciation - Pump Eq. 6,866.00
8 1084 Accumnulated Depreciation - Coll. Sys. 104,953.00 ’

i) 1085  Accumulated Depreciation - Lab Eq. 39,510.00
g 108.6 Accumulated Depreciation - Treat, Pit. 1,802,358.40
2 108.7 Accumulated Depreciation ~ Trans. Equip. 2,015.00
2 256.2 Long Term Debt - DR 1,200,000.00°

23 2563 Long Term Debt-TiR 1,200,000.00°

Total $ 4,868,836.89 $ 4,869,836.89

To reverse appraisal amounts per balance sheet at Aprif 2014 to oniginal cost and eliminate
Long Term Debt to the Rings.

Motion by: Mike Knotts 2% by Steve Seger

Approved 5-0 by Roll Call Vote

Resolution #2014-019

TITLE: A Resolution to write-off advances from Tennessee Contractors. This amount is
conditioned on Tennessee Contractors receiving 23 prepaid tap fees as compensation. This
action was approved by the Board of Directors in December 2013, and is reaffirmed by this
Board. ‘

ISSUE/RATIONALE:

The financial transaction involving Tennessee Contractors and Berry's Chapel Utility is a Net
Positive value for the Membership. It is proper to remove the debt from the books and restate
the financials.

FINANCIAL IMPACT:
Significant reduction in debt on the books.

SUBMITTED BY: Tom Moore

TEXT OF THE RESOLUTION:
Resolved that the Board of Directors direct Mr. Terry Buckner to enter the following accounting
transactions.
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Berry’s Chapel Utility
Board of Directors Meeting Minutes -
June 28, 2014

JED06-30-14 RESOLUTION # 2014-018
3z Acceunt No. Account Description i Debit Credit
33 240.3 Advance from TCl §208,534.18
34 796.2 Change in Accounting Fstimate $  208,534.18
Total $208,534.18 $208,534.18

To write-off advances from Tennessee Contractors. This amount was conditioned on the
Rings receiving future tap fees from Hart's Landmark of less than $100,000. This action was
approved by the Board of Directors in December 2013.

Motion by: Bill Goodwin, 2™ by Jim Savage
Approved 5-0 by Roll Call Vote

Resolution #2014-020 v
TITLE: A resolution to recognize the potential liability pending an adverse ruling regarding
amounts that may be due to customers as recorded in TRA Docket #11-00065.

ISSUE/RATIONALE:

It is appropriate to recognize the contingency of an adverse financial event, even though the
TRA has not made a Final Order on the docket and it would be inappropriate to take action on
an assumed outcome.

FINANCIAL IMPACT:
None at this time. Dependent on future events that may remove the Contingency.

SUBMITTED BY: Tom Moore
TEXT OF THE RESOLUTION:

Resolved that the Board of Directors direct Mr. Terry Buckner to enter the following accounting
transactions.

C\Users\Tom Moore\Dropbox\BCU - Tom\Board of Director Meetings\BOD Meeting - 2014-06-28 Regular\BO\D Meeting -
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Berry’s Chapel Utility
Board of Directors Meeting Minutes -
lune 28, 2014

JE 06-30-14 RESQLUTION # 2014-020
Account No. Account Description Debit Credit
45 796.2 Change in Accounting Estimate S 71,905.99
46 240.6 Contingent Liability $71,305.99
Total S 71,905.99 $71,905.99

To recognize the potential liability pending énd adverse ruling regarding amounts that may
be due to customers as recorded in TRA Docket #11-00065.
{Per Tiffany Underwaod's Direct Testimony, Schedule 1).

Motion by:, Tom Moore, 2™ by Bill Goodwin
Approved 5-0 by Roll Call Vote

Resolution #2014-021
TITLE: A resolution to adopt revised Budget FY 2014 - 15 (Based on Cash Needs Analysis).

ISSUE/RATIONALE:
To provide direction and limits to the company’s outlays for the upcoming fiscal year.

FINANCIAL IMPACT:
Positive Gains in Cash Flow.

SUBMITTED BY: James Savage

TEXT OF THE RESOLUTION:
Resolved that the Board of Directors adopt the Budget FY 2014 - 15 {Based on Cash Needs
Analysis} as revised during the meeting and attached. (See Attached)

Motion by:, Tom Moore, 2™ by Steve Seger

Approved 5-0 by Roll Call Vote

Resolution #2014-022
TITLE: A resolution creating a Policy regarding the maintenance/support of grinder pumps
installed in future applications to meet new State Regulations.

ISSUE/RATIONALE:

State regulations have changed and now require the local Wastewater Utility to prescribe and
maintain grinder pumps on all new installations.

C:\Users\Tom Moore\Dropbox\BCU - Tom\Board of Director Meetings\BOD Meeting - 2014-06-28 Regular\BOD Meeting -
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Berry’s Chapel Utility
Board of Directors Meeting Minutes -
June 28, 2014

FINANCIAL IMPACT:

Undetermined at this time. Future maintenance of the pumps will require the Utility to correct
any problems. However, there currently is no funding source approved by TRA to recoup the
costs. May require TRA approval of a new mechanism allow the end-user to contribute to the
cost of maintaining and replacing these facilities.

SUBMITTED BY: Mike Knotts

TEXT OF THE RESOLUTION:

Language to be added to the Dunblane subdivision site plans: “All grinder pumps, service lines
and appurtenances shall be installed per Berry’s Chapel Utility Corporation (BCU) requirements.
All grinder pumps and service line installation shall be approved and inspected by BCU prior to
tying into the service box. BCU will be responsible for all repairs and maintenance of the
grinder pumps and service lines once installed by the home builder and accepted for service by
BCU. The home builder shall be responsible for all costs associated with the installation
including the purchase of the grinder pump and all materials. Home builder shall contact the
BCU for approved grinder pump and material that are acceptable for installation.”

 Motion by: Tom Moore, 2™ by Mike Knotts

Approved 5-0

Resolution #2014-023

TITLE: A resolution authorizing the payment of $2715.00 to Mr. Charles Kildgore for expenses
incurred in developing a campaign to elect a Member-elected Board of Directors. Payment to
be made when refund is received from a refund for Tennessee Franchise and Excise Taxes.

ISSUE/RATIONALE:

Mr. Kitdgore acted in good faith and to the good of all BCU Customers in marshalling support
and forcing the election of members to the Board of Directors. The prior Board was not
fulfilling the duties of the Board in holding elections and the actions taken by the prior Board
were not in the best interest of the members.

FINANCIAL IMPACT:
$2715.00

SUBMITTED BY: Mike Knotts

TEXT OF THE RESCLUTION:
Payment of expenses incurred by Charles Kildgore in the amount of $2715.00 shall be made as

soon as BCU receives reimbursement of Franchise and Excise fees paid to the state for years
that BCU has been operating as a non-profit.
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Berry’s Chapel Utility
Board of Directors Meeting Minutes -
June 28, 2014

Motion by: Mike Knotts, 27 by Bill Goodwin
Approved 5-0

8. ADIQURNMENT:
Meeting adjourned at 2:00 pm

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. at the Regular
Board Meeting on June 28, 2014.

Attested by:

@1@%/{ A\Q% /. Date: qj Lj 7 7{ l O] 7L

Tom W. Moore
Secretary-Treasurer
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Operation CLEAN SLATE: July 1, 2014

Please, take the necessary actions to prove the company can run efficiently for 1 year
Reason to believe: Community based ownership with transparent leadership from board
Dramatic difference: Nonprofit motive and over communication to allow all members input

Overt benefit: Proactive planning and acceptance of future costs 1o provide wastewater services

Ay (353
Specific Actions: ¥zl T
]

1: Withdraw the current raie case: The amount gained vs the cost on atiorney’s fees doesn’t make
sense. in addition it ties you to the old regime and will have a divisive impact for your members. Use
the found money as the reason and clearly state you want to present future rate increase plans to the
membership for approval prior to submitting them to the TRA.

2: If you have not already done so begin advertising for a level 3 TDEC certified operator to work at
the plant 20-40 hours per week. You will also need a level 1 distribution system repalr contract,

The money vou are paving Utility Consultants would transfer to this position and it would help in-
cross training employees in the event one was hit by a bus.

3: Stop all legal battles and costs. Intent and action are two different things. Use the money from the
refund to show good faith but request the HRWSA to sell it to the members at the annual meeting.
Having valid independent rmonitoring can only help us help the community. Also fixing the sampling
methods is very simple according to Doug Ezell.

4: Plan to operate for 1 year under the current income and TRA approved rate. Explain to the
members clearly where every dollar of their $30.00 monthly base fee goes. Ask them to approve any
rate increase. DON'T TELL THEM one is on its way. Start a new set of books on July 1™ 2014 that
restates the balance sheet. The plant’s value would be $100,000.00 All other entries would follow
standard accounting practices. There may be a notation referencing prior obligations that may or may
not be paid.

5: Bebt uncoliectable and bankruptcy clears all prior obligations if they cannot be negotiated. Anyone
who tries to collect on the deed of trust will immediately have the liability to run the plant. No one
wants that. Whoever gwns the property is also responsible for the environmental cost associated with
dismantiing the plant. In addition the TDEC Permit belongs to the utility not to the property.

&: Determine if expansion and/or other revenue sources can improve cash flow. This could include:
Adding 500 members, a Solar farm, Storage or commercial workshop ete.
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1:
Harpeth Wastewater Utility,
July 1, 2014-June 30 2015 proposed budget

INCOME: Based on prior year $760,854.00 $63,400.00

Less Billing and collection fees -30,000.00 -2500.00

Total net income: $730,854.00 $61725.00
Cost of Business Operations:
3 employees 90 hours per week total {all inclusive) $84,250.00 $7020.00
Office rent/Electrical etc. $,500.00 792.00
Office Supplies {telephone seems high) _ 20,000.00 1667.00
insurance/Liability ' 3500.00 292.00
Legal and Accounting 30,000.00 2500.00
Rate Case reserve 24,000.00 2000.00
Misc. (Catch all) 7500.00 625.00
Harpeth River Watershed contribution {5 YEARS) 7500.00 625.00

Subtotal Business $186250.00 $15520.00
Cost of Plant operations:
Purchased Water 6000.00 500.00
Sludge removal 48000.00 4000.00

Electricity “including other?” 60000.00 5000.00

Chemicals 36000.00 3000.00
Testing 21000.00 1750.00
Plant wages 3 employees 1 TDEC certified (all inclusive) 155,000.00 12900.00
Materials and supplies (all need 1o be looked at) 30,000.00 2500.00
insurance: Facility 6000.00 500.00
Property Taxes Facility {with new rate from state) 12000.00 1000.00

Subtotal Plant operations $374,000.00 $31,167.00
Replacement/repair and reserves: $170,604.00 $14,217.00

This is based on previous year numbers. More savings and more” tweaking” still can be done.

No interest payments: Depreciation is changed to Replacement and reserves: Lower legal fees and no
paying for the prior board’s mistakes. Start with a new slate July 1 knowing you have the obligation to
pay for everything you did from March 13" till June 36" if you have not already done so.

If you use a percentage of each item from prior years many stand out and may be better handled in the

office or at the plant instead of outsourcing. Every expense needs to be closely looked at and approved
before spent.
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2: Profit and Loss Questions: Income:

Why are Refunds due customers classified as income?

Have tap fees been reconciled?

Billing and collection fees are generated from water utility collections?

Questions: Expenses:

Explain Electricity “other”
Systems expense
Transportation expense
insurance other
Taxes other

Review Repairs and materials

3: Items requested by Charles E Kildgore Member.

Monthly breakdown for profit floss January 1% 2012 — june 30" 2014
Monthly Balance sheet same period

Check register same period

Complete client list with all contact information

Complete membership list with all contact information

Copies of board minutes from March 13, 2014 ~ June 30" 2014
Review of TN Commerce Loan agreement and Deed of trust

4: Unigue Income: Franchise Tax refund $51,150.00
1: Charles E Kildgore -2715.00
2: Strategic plant review -3500.00
3: Good Faith HRWSA payment -5000.00
4: Financial Security set aside -20,000.00
5: Monthly operating reserves -20,000.00

1: Enough said unless you want to pay $10,000 and | will never mention this company again.

2: Inventory, review records and plan out preventative maintenance and replacement costs. ldentify
what needs to be purchased and find before needed etc.

3: independent monitoring would benefit the company by pointing the finger toward the real culprit
and show we are concerned about the river. HOWEVER, before we commit to an annual payment
they have to present the plan to our members and we have to vote on it in August. This assumes
plant menitoring problems have been eliminated and new TDEC operator validates process with TDEC,

4: EMIERGENCY FUND to be used for major repair, bankruptcy or future expansion but meets
suggested reqguirement by TDEC/TRA

5: Establish a “dashboard” and track each month what comes in and what goes out to improve the

plant. As the amount grows funds are transferred 1o separate restricted reserve account that cannot
be touched by note holder or creditors.
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BERRY’S CHAPEL UTILITY, INC
DBA: Harpeth Wastewater Cooperative
A NON PROFIT MUTUAL BENEFIT TENNESSEE CORPORATION
MEMBER OWNED

The undersigned hereby constitutes and appoints:

OF

a member and ratepayer of Berry’s Chapel Utility, INC,

the true and lawful Proxy of the undersigned for and in the name and stead of the undersigned to vote
and otherwise act with respect to the voting share of the undersigned at the annual meeting of the
Members of the Utility to be held on Saturday, Augusts 23, 2014 at the Berry’s Chapel Church of Christ
Community Room {address) Franklin TN 37069, and any adjournment thereof, as the said Proxy may
deem appropriate and proper in the sole discretion of said Proxy with regard to the proposals set forth
in the announcement of the annual meeting and also, to vote upon and transact any other business that
may properly come before said meeting or any adjournments thereof. | further grant all powers and
rights to Proxy to conduct any business of the membership of the corporation for the period of one year.
This appointment shall stay in effect until August 1% 2015 unless otherwise revoked in writing by myself.

Executed this day of , 2014

1:
By: Berry’s Chapel Member/Ratepayer

2:

Printed name

3: Date Validated:

Location of Service

4: BY

City, State, Zip Code

5:

Telephone: Officer/Representative
Berry's Chapel Utility, INC

6
Email (optional)




2/25/2014

Business Plan for Berry’s Chapel Utility (42 — é)/ é;

Future 14-0004 Difference

Income from Clients:
Walnut Grove

Expenses: Administrative
Business Manager®
Customer Care {2)*

AcctfLegal

Office Rent
Postage/Billing/Office Supplies
Insurance

Telephone/internet

Misc.

Rate Case expense

BAD Debt

$745,000.00  $744828.00

Subtotal Administrative

Expenses: Plant Operations
Employees Plant Manager®
Plant Operations {3}*

Sludge Removal
Electricity

Chernicals

Repairs and Maintenance
Materials and Supplies
Property Taxes™™
Purchased Water
insurance
Engineering/inspections

45000.00 i g,?g Cux &Y
33000.00 2 - Dedw
. Wi
36000.00 _ SPeaPr— ¥ S~ o
10000.00 2 o T m&"d‘//
8000.00 o T
— 3500.00" 2 ALt
2400.00 & 2 -
2400.00 TR
1000.00 Yo LS
500.00 _ v
$141,800.00 g VoY e
A 5"___, i‘" > @za’ o p#
DRAFT
DRAFT
45000.00
90000.00
48000.00
- 6000000
30 48000.00 R
25000.00

380,00

Subtotal Plant Operations

Repair/Replacement ***

$370,500.00

$232,700.00

sal 7 employees’ figures ncdude all payroll taxes, unemployment taxes and workers compensation. Payroft would be tandied intemally through QuidkBooks
scooumting software and reported quarterly as per federal requirements
*¢ ps g true NON-Profit Memb 4 TR Corporation franchise and Exdse tax would not be due and the value of the plant should be lowered to 560,000 as it

has been completely depreciated.

»5% The plavt has no value and will have to be upgratied in the future. in Biew of depresiation and or Amortization the net cash flow will be set aside for “repair

and replacement”
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BERRY’'S CHAPEL UTILITY D/B/A/ HARPETH WASTEWATER COOPERATIVE

BOARD OF DIRECTORS MEETING
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immediate Financial: $100,000 Savings/CASH Cl

A: Properly tax: assessment must be reviewed in June by state: $10,000.00

8: Life insurance policy on John Ring/Tyler Ring dropped: 10,000.00

C: Administrative pool at office {3 employees) no benefiis $18,000.00

D: Operating efficiencies for direct mail, communicationsetc. 1200000

. E: {TAKE NOTE} Refund of Franchise and Excise taxes paid $51j??i‘?,_/
Financial Challengesr—————-
QMW@%E& Non-Profit Company never. ;jgggﬁzqﬁﬁ_@‘ -
" B: Plamrhesno valud and needs to be assessed at a lower rate '

C: Other than the refund of the flood charges {which is a wash} members should vote at annual meeting to not
refund any other prior misdeeds by the company. Hence settling all AG/TRA problems

D: 231,000 UCC filed by Tenn. Contractors is uncollectable: self-dealing.

E: 2.4 million to Rings has no value.

F: Bankruptey clears all debt but negotiated outcome is better. Bankruptey is last resort.

G: Current Rate case should be dropped and current board should benefit from the act.

Plant operations:
A: Employee data must be verified and payroll paid properly. $4500.00 paid to Utility Consultants moved to pay
for full time TDEC level 3 certified operator.
B: Certified TDEC level 1 collections line plan must be part of new budget.
C: Plant capacity needs to be verified as well as the cost to upgrade and cost to dismantle plant.
D: Plant costs need to be reviewed more closely, i.e. depasits on gas cylinders etc.
E: Plant property needs {o be income source.

Membership and Communication:
A: Set up Facebook page immediately and answer all complaints in an open forum.
B: Ask for volunteers to help with annual meeting
C: Form 10 person membership committee assigning 85 clients to each member
D: Hire 10 people for $250.00 each to contact and complete information/survey for each client
E: Design comparative pie charts for where my $30.00 each month goes. BCvs. HW
F: Account for flood refund amount still due clients and when it will be completed.
G: Set up web site and mimic HB&TS information and data distribution.
H: Define what has been accomplished and what challenges lie ahead. Ask for help!
{: CLEARLY STATE with personal visit to clients with an outstanding balance when water will be cut offt

Assumptions: Based on review of TRA records this $750,000 per year business can set aside $180,000 every yeay iF itis
not paying any interest or accumulating any depreciation. Furthermore, if any questionable acts from previous board
are discovered they can be part of the negotiation plan to have all debts releasad.

My Questions:
A: When can | expect reimbursement for my expenses?
B8: Are monthly deposits for the past 12 months averaging $63,000.00?
C: Have the tap fees been reconciled for every lot built on since 20107
D: What is the current operating budget {profit and loss by month)?
E: What has the board done o curb expenses?
F: Please provide a current membership form, annual meeting information and proxy.

i have files and supplies that | will provide to Mike when we get together today. If anyone has any questions or wants
more detail on a specific statement or reguest please let me know. 1 am only working on research when it rains right
now but will get back with you quickly. Finally, every board meeting shouid be announced and all information shouid be
posted on Facebook or a web site in order to help gain confidence in the transition. We may have lost some of the
WOW factor and the opportunity to benefit from it but that does not mean it cannot be leveraged. Charles
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distincfive quabity buift howen

June 26, 2014

Mr. Tyler Ring, President and General Manager
Berry's Chapel Utility, Inc.

106 Mission Court, Suite 203-A

Franklin. Tennessee 37067

RE: Dunblane Subdivision
Dear Tyler.

You have recently informed Tumberry Homes that the Tennessee Department of Environment and
Conservation (TDEC) has not given final approval to the sewer plans for the Dunblane Subdivision. This is
due to the fact that the sewer plans must state that Berry’s Chapel Utility, Inc. is responsible for the
maintenance of all grinder pumps proposed to be installed for this project. My understanding is that this has
not previously been a requirement in the past.

Turnberry Homes agrees to allow Berry's Chapel Utility, Inc. to cover the cost of maintenance of the grinder
pumps by one of the following methods:

L. A reasonable lump sum fee up front similar in nature to what other local utility districts require.
2. Berry’s Chapel Utility, Inc. will be responsible for the maintenance of the grinder pumps with the

understanding that each homeowner be required to reimburse for such costs at the time of repair.
3. Increase the overall sewer rates to the homeowner,

Seme or all of these options likely require going through the Tennessee Regulatory Authority which may
take months to work out. As you have suggested, we agree to move forward based on the above terms. Due
to no fault of our own, Turnberry Homes, LLC is currently being delayed in the construction of the Dunblane
Subdivision infrastructure until Berry’s Chapel Utility, Inc. meets the requirements from TDEC. We strongly
suggest you move forward with the Statc and meet their requirements so as to avoid further delay to the
Dunblane Subdivison. This would require signing the updated plans with the grinder pump note that have
been provided to you by our engineer Cliflon and King, LLC. We then will submit back to TDEC on
Monday June 30th for final approval.

Respectiully,

e
Nig v Wells

Di/rec-toz' of Operations
Turnberry Homes, LLC

Turnberry Homes, L1.C




Berry’s Chapel Utility
Board of Directors Meeting Minutes - Special
July 7, 2014

1. CALLTO ORDER AND ATTENDANCE:
a. Meeting was called to order at 10:30 am with the foillowing in attendance via conference call
{Mike Knotts, Steve Seger, Tom Moore, Jim Savage, Bill Goodwin)

2. NOTICE OF THE MEETING:
All present acknowledge notice was properly presented of the meeting.

3. REVIEW PROPOSED CHANGE TO BYLAWS:

Resolution #2014-024
TITLE: A resolution establishing a quorum to meet State statutes and removing Proxy voting.

ISSUE/RATIONALE:

The Board has been directed to operate under the ideals of a Cooperative and to implement
principles of a Cooperative Governance Model. Cooperatives operate under a one man, one
vote democratic structure. Furthermore, itis prudent to allow for all Members to hear
arguments regarding motions and resolutions prior to casting a vote. Requiring that voters be
present to hear the arguments promotes a fair hearing of issues followed by an informed vote.

FINANCIAL IMPACT:
None

SUBMITTED BY: Tom Moaore

TEXT OF THE RESOLUTION:
Be it resolved that the following Sections of the Bylaws be replaced with the following:

Section 2.16. Quorum. A quorum for the transaction of business at meetings of the
members shall be ten percent (10%) of all members

Section 2.17. Voting Requirements. Each member shall be entitled to only one vote upon
each matter submitted to a vote at any meeting of the members regardless of the number
of memberships held. Voting by members other than members who are natural persons
shall be allowed upon the presentation to the Corporation, prior to or upon registration at
each member meeting, of satisfactory evidence entitling the person presenting the same to
vote. At all 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. Proxy voting is prohibited.

Motion by: Steve Seger, 2" by Bill Goodwin

Approved 5-0
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Berry’s Chapel Utility
Board of Directors Meeting Minutes - Special
July 7, 2014

4, ADIOURNMENT:
Meeting adjourned at 11:00 am

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. at the Special

Board Meeting on July 7, 2014.

Attested by:

TN ¢ .
f’/f ; .‘ 7 o // /{j .
“\tﬁﬁ;fﬂf /f /’/é%/;(}?,! Date: 7// ;/ gﬁ/}/

Tom W. Moare
Secretary-Treasurer
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Berry's Chapel Utility, Inc.
Resolution Log beginning 2014-03-14
Printed 7/7/2014

Resolutionid | = Titde .| ActionBy Date |  Result
2014-001 A resolution instructing the New Board to conduct a Strategic Membership | 3/13/2014 Passed
Review of the company in the next 30 days.

2014002 A rosoluixoﬁ instructing the New Board to take action to secure | Membershlp | 3/13/2014 Passed
the assets of the corporation.

© 2014-003 A resolution instructing the New Board to take action to amend | Membership . 3/13/2014 Passed
the Charter of the Corporation and to notify State. ;

| 2014004 A resolution instructing the New Board to take action to hold | Membership | 3/13/2014|  Passed
Annual Meetings within a time frame.

2014005 A motion to appoint an interim President. | ‘Board | 3/13/2014] Passed 5-0

2014-006 A resolution rcscmdmg the appointment of Mr. Charles Kildgore Board 13/15/2014] Passed 50
as interim President.

2014-007 ATesolution directing Mike Knotts the responsibility of drafting Board | 3/15/2014; Passed 5-0
a Joint Agreement for transfer of Board Authority to the Board
elected by the membership at the March 13, 2014 Special
Meeting.

2014-008 A resolution to change the Registered Agent for the corpo'r—gtirorn'  Board | 3/15/2014 ~ Passed 5-0
‘to Mike Knotts. ;

4 Passed5-0

2014-009 ‘Change the name of Berry’'s éﬁape! Utx!sty mc to ""Hérp‘e't‘hmnwv " Board
Waste Water Cooperative”
© 2014-010 iLetter of Engagement \;{)ith Buerger, Méﬁeiy and Carsonfor 0 Board | 475/2014  Passed 5-0
jservices in regard to Corporate Law
© 2014-011  'Board of Directors appoint Mr. Mike Knotts as President of BCU | Board 4/5/2014] Passed 5-0
2014-012  Board of Directors appoint Mr. Steve Seger as Vice-President of | 8oard 4/5/2014] Passed 5-0
BCU 9
12014013 Board of Directors appoint Mr. Tom Moore as Secretary- Board 4/5/2014] Passed 5-0
Treasurer of BCU :
| 2014014 Retains Reliant Bank and changes authorized signatories Board 4/5/2014] Passed 5-0

Ci\UsersiTom Moore\Dropbox\BCU - Tom\Resolutions\A - Resolution Log.xlsx 7/7/20147/7/2014 12:38 PM Page 1 of 3




Berry's Chape! Utility, Inc,
Resolution Log beginning 2014-03-14

Printed 7/7/2014
Resolutionid | Title - S Action By  Date Result
2014-001 A resolution instructing the New Board to conduct a Strategic Membership 3/13/2014 Passed
Review of the company in the next 30 days.
2014015 |Resolution approving March Profit and Loss Report and Balance Board 5/2/2014; Passed 5-0
‘Sheet '
2014-016 Reso!ution"ins‘ﬁucting President Knotts to instruct Counsel to ~ Board 5/2/2014] Passed 5-0
prepare a settlement Offer with Consumer Advocate Division
2014-017  Resolution to accept the Strategic Actions List Board 5/2/2014] Passed5-0
©2014-018 ;To restate balance sheet to ongmai cosi deprecsa:eﬁ and Board | 6/28/2014| Passe
delete recognition of long term debt owed to John and Tyler By Roll Call
ERing, Journal Entries are needed to accurately reflect Financial
‘position of HWC.
2014-019 ‘To write-off advances from Tennessee Contractors. This Board 6/28/2014) Passed 5-0
‘amount is conditioned on Tennessee Contractors receiving 23 | By Roll Call
‘prepaid tap fees as compensation. This action was approved by
‘the Board of Directors in December 2013, and is reaffirmed by
;this Board.
2014020 Torecord the remaining amounts due to customers as recorded Board 6/28/2014; Passed 5-0
in TRA Docket #11-00065. {Per Tiffany Underwood's Direct By Roll Call
‘Testimony, Schedule 1)
2014021 To adopt revised “Budget - Cash Needs Analysis” for FY 2014-  Board 6/28/2014} Passed 5-0
2015 By Roll Call
2014-022 A resolution creating a Policy regarding the ‘Board 6/28/2014] Passed 5-0
‘maintenance/support of grinder pumps instalied in future
‘applications to meet new State Regulations.
2014023 A resolution authorizing the payment of $2715.00 to Mr. Board 6/28/2014; Passed 5-0
'Charles Kildgore for expenses incurred in developing a
campaign to elect 2 Member-elected Board of Directors. Z
Payment to be made when refund is received from a refund for |
Tennessee Franchise and Excise Taxes. |
2014024 " Board 7/7/2014; Passed 5-0
A resolution revising the Bylaws to establish a Quorum at 10%;
of Members and to change the voting to match the Cooperatxve"
Model of one man, ane vote. Proxy Voting is eliminated. :
e I PSR .
i
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Berry's Chapel Utility, inc.
Resolution Log beginning 2014-03-14

Printed 7/7/2014
_Resolutiontp |~ Tte w1 Action By (Date ... Result
2014-001 A resolution instructing the New Board to conduct a Strategic Membership 3/13/2014 Passed
Review of the company in the next 30 days. 5
2014-026
2014027
- 2014-028 -
2014029
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ARTICLES OF AMENDMENT TO THE CHARTER
oF
BERRY’S CHAPEL UTILITY, INC.

Pursuant to the provisions of Section 48-60-105 of the Tennessee Nonprofit Corporation Act, the undersigned

corporation adopts the following articles of amendment to the corporate charter of Berry’s Chapel Utility, Inc.:

I
2.
3.

SO

The name of the corporation is Berry’s Chapel Utility, Inc. SOS Control Number 635712,
This amendment s to be effective when filed by the Secretary of State.
The following sections shall be added to the Charter:

14. The Corporation shall utilize the seven co-operative principles and definition of a co-operative, and use them
as guidelines by which the Corporation shall put its values into practice.

A co-operative is an autonomous association of persons united voluntarily to meet their common economic,
social, and cultural needs and aspirations through a jointly-owned and democratically-controlied enterprise.

Co-operative principles:

1. Voluntary and Open Membership

2. Democratic Member Control

3. Member Economic Participation

4. Autonomy and Independence

. Education, Training and Information
. Co-operation among Co-operatives

. Concern for Cornmunity

=~ Cv n

I5. The Corporation held its first election of directors from within the membership on March 13, 2014, at a
special called meeting of the members. All directors henceforth shall be elected by the members, either at a
special or annual meeting, excepting cases of vacancies of directors in which case the bylaws of the
Corporation shall describer a method of replacement until the next special or annual meeting of the members.

The Amendment is to be effective when filed by the Secretary of State.
The corporation is a nonprofit corporation.
The amendments were duly adopted on the 13th day of March 2014, by the membership.

Additional approval for the amendment (as permitted by §48-60-301 of the Tennessee Nonprofit Corporation Act)
was not required.

IN WITNESS WHEREOF, the undersigned, having capacity to contract and acting as the Chairman of the board of

directors under the Tennessee Nonprofit Corporation Act, Tennessee Code Annotated, §48-51-101, et seq., has amended

the Charter for Berry’s Chapel Utility, Inc. on this the 3 day of July 2014.

Michael Knotts, Chairman




Berry’s Chapel Utility
Board of Directors Meeting Minutes - Special
July 15, 2014

1. CALLTO ORDER AND ATTENDARNCE:
a. Meeting was called to order at 10:00 am with the following in attendance via conference call
{Mike Knotts, Steve Seger, Tom Moore, Jim Savage, Bill Goodwin, Kenny Young, Henry Walker)

2. NOTICE OF THE MEETING:
All present acknowledge notice was properly presented of the meeting.

3. DISCUSSION AROUND LOAN HANDLED BY SABAL:

Board has become aware that the outstanding and in Default loan previously processed by
Sabal has been purchased from the FDIC by an LLC controlled by the Ring family. Loan has
been pledged with the assets of the facility and is presently under control of Citizen’s First
Bank.

Discussion around how this might affect our customers.

More information is needed. Steve Seger and Tom Moore were requested to make contact
with the Loan Officer and a member of the Loan Committee in person in Bowling Green, KY
at first opportunity.

No action was taken during the meeting

4. ADJOURNMENT:
Meeting adjourned at 11:30 am

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. at the Special
Board Meeting on July 15, 2014,

Attested by:

it oy 7/ (5]201

Tom W. Moore
Secretary-Treasurer

C:\Users\Tom Moore\Dropbox\BCU - Tom\Board of Director Meetings\BOD Meeting - 2014-07-15 Special\BOD Meeting - 2014~
07-15 - Special Minutes.docx AHHI0I4 1of1
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Berry’s Chapel Utility
Board of Directors Meeting Minutes - Special
July 28, 2014

1. CALLTO ORDER AND ATTENDANCE:
a. Meeting was called to order at 10:00 am with the following in attendance via conference call
(Mike Knotts, Steve Seger, Tom Moore, Jim Savage, Kenny Young)

Absent: Bill Goodwin

2. NOTICE OF THE MEETING:
All present acknowledge notice was properly presented of the meeting.

3. Rate Case Settlement Offer Resolution #2014-025:
Resolved that BCU accept the Stipulation and Settlement Agreement draft dated 7/24/2014
with the Consumers Affair Division to resolve TRA Docket 14-00004. Document Attached.

Motion: Jim Savage 2™  Steve Seger
Approved 4-0 by Roll Cali vVote

4. Use of Franchise Fee Refund Resolution # 2014-026:
Resolved that BCU fund the TRA Financial Security account with $11,000 from the refund of
Tennessee Franchise Fee. Account shall be in interest bearing account separate from the
Operating Account. Remaining balance to be used as Operating Funds.

Motion: Mike Knotts 2™ Steve Seger
Approved 4-0

5. ADJOURNMENT:
Meeting adjourned at 10:30 am

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. at the Special
Board Meeting on July 28, 2014.

Attested by:

sl Moo o 728/

Tom W. Moore
Secretary-Treasurer

C:\Users\Tom Moore\Dropbox\BCU - Tom\Board of Director Meetings\BOD Meeting - 2014-07-28 Special\BOD Meeting - 2014-
07-28 - Special Minutes.docx 7/28/2014 1of1




Berry's Chapel Utility
Board of Directors Regular Meeting - Minutes
August 2, 2014

1. CALLTO ORDER AND ATTENDANCE:
3. Mesting was called to order at 8 am with the following In attendance
{Mike Knotts, Steve Seger, Tom Moove, Jim Savage, Bill Goodwin, Kenny Young)

2. NOTICE OF THE MEETING:
By Section 3.06 of the bylaws, notice of 2 Regular Mesting Is not reguired.

3. PRESENTATION FROM MEMBER:
None present

4, INVITED GUEST:
Board heard a presantation from a guest.

5. OPERATIONS REPORT:
Mo report

6. DOLD BUSINESS:
a. Approve Minutes of Prior Meetings.
i Approve Minutes of the June 28, 2014 Regular Mesting
. Approve Minutes of the July 7, 2014 Special Meeting
Hi. Approve Minutes of the July 15, 2014 Special Meesting
iv. Approve Minutes of the July 28, 2014 Special Meeting
Motion: Bill Goodwin, 27 Jim Savage Approved 5-0

b. Discuss progress on Strategic Actions
i. Promissory Notes and Liens — Discussed next steps in Strategy.
fl. Sabal Loan and Liens — Discussed next steps in Strategy.
fii. Otheritems - None
g, Discuss City of Franklin contract resolution
City is processing agreement for $300 base fee and $0.50 per Invoice down
from 7.5%. Estimated annual savings $22,000 recurring. Avoids $4500
conversion fee for software. No action reguired.

Mr. Seger left the meeting approximately 11:00 am,

7. NEW BUSINESS:
a. Finsncial Review ~ June 2014
Motion: Mike Knotts, 2% Bill Goodwin  Approved 4-0
b. Annual Meeting Planning Packet Review
i. Report on facility plans and logistics {Tomi
. Sample Cover Letter for approval {(Mike)
i, Official Notification {2 nages ~ Tom)

CAUsers\Tom Moorg\Dropbos\Berry's Chapel Utility, Ine. [11\Board of Director Meetings\BOD Meeting - 2014-08-02
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Berry's Chapel Utility
Board of Directors Regular Meeting - Minutes
August 2, 2014

iv. Agenda {Tom)
v. Special Meeting of the Members 5/13/2014 Minutes — (Tom]
vi. Strategic Action Report - (Mike)
vii. Board proposed Bylaw changes for Review {17 pages - Kenny)
Documents were reviewed. Motion 1o present as written to the
#embers at the meeting.
Wiotion: Bill Goodwin, 2": Jim Savage Agproved 4-0
¢. Review how we will distribute the information.
i. Letter / Hard Copy (high cost}
il. Email with sttachments (lower cost)
. Web Site accessible {lowest cost)
iv. Updates to Web Site {Jim)
Discussion Only — No Action Reguired. Wil have 50 paper coples on
hand and documentation will be posted on the Web Site by morning of
August 20, 2014
d. Operations] Changes
i, Debt Collection Efforts ,
Delinquent accounts reduced o just under $10,000. Down from
$26,000
ii. Management Contract — No action
e. Discuss charges for records requests and proposed Reguest form, — Wil
continue status quo.
f.  Other new business - Nong

8, ADJOURNMENT:

Meeting adjourned at 12,00 pm

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. at the Regular

Board Meeting on August 2, 2014,
Date: g/f%
L

Attested by:

A

Lo,

Tom W. Moore
Secretary-Tregsurer

CUsers\Tom Moore\Dropbox\Berry's Chape! Utility, Inc. {1)\Board of Director Mestings\BOD Meeting - 2014-08-02
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Berry’'s Chapel Utility
Special Meeting March 13, 2014

1. CALLTC ORDER AND ELECTION OF A MODERATOR:

Steve Seger called the meeting to order and reguested a moderator be elected and
requested that Mike Knotts be elected. Mr. Knotts was elected by acclamation of ali voting.

2. OVERVIEW OF MEETING:

Mike Knotts Provided an Overview of the Meeting and communicated the procedures for
addressing issues and requesting recognition. A copy of Mr. Knotts presentation is attached
providing more detail,

3. ELECTION OF SECRETARY:
Mr. Knotts identified the need to record the actions of this meeting requesting that an
election occur to elect a Secretary for this meeting.

Nominated: Tom Moore by Mike Knotts Second by: Jack Lester
Nominations ceased and Mr. Moore was elected by acclamation of all voting.

4. NOTICE OF THE MEETING:

- Mr. Knotts stated that a petition for this meeting was delivered to Berry’s Chapel! offices
with a request to notify all members of the corporation regarding this meeting. All
members signing the petition waived their right to written notice.

Mr Knott requested any Member here tonight whose attendance is for the express purpose
of objecting to the transaction of any business, or one or more items of business, on the
ground that the meeting has not been convened in accordance with the bylaws to identify
yourself to the Secretary at this time.

No Objections
5. DETERMINATION OF A QUORUM:
Mr. Knott requested a count of the members present for this meeting. Mr. Moore indicated

that there were 17 members present not counting Proxies held by members. Mr. Knott
declared that the attendance met the threshold required for a Quorum at greater than 10%

of the members,
Mr. Knotts asked if there were any Member that objected to proceeding.

No Objections

6. OLD BUSINESS:

C\Users\Tom Mooere\Dropbox\Berrys Chapel Utilit\2014-03-13 Membership - Special Meeting\Membership Special Meeating -
2014-03-13 Minutes.docx 371572014 10of4



Berry’s Chapel Utility
Special Meeting March 13, 2014

Mr. Knotts stated the there has never been a meeting of the Membership so there is no Old
Business to discuss. Asked the Members if there were any objections to proceeding.

No Objections

7. STATED PURPOSE OF THE MEETING - FIRST:
Election of Directors is the first purpose of the meeting.

Mr. Knotts described the process and opened the floor for discussion of the process.

Nominations were opened:

Nominee By Second
Mike Knotts Charles Kildgore David Crane
Jim Savage David Crane Charles Kildgore
Steve Seger Charles Kildgore Bill Goodwin
Bill Goodwin - Lonnie Castle Todd Robbins
Tyler Ring Kyle Petersen David Crane
Tom Moore Kyle Dunn Bill Goodwin

Mr. Ring initially accepted the nomination. After further consideration and before a vote
was taken he requested that he be removed as a candidate. The Members approved the
removal by Acclamation.

Motion to Close the Nominations by David Crane, second by Charles Kildgore. Passed by
Acclamation. None opposed.

Ms. Kathleen Shaw volunteered to tabulate paper ballots assisted by Mr. Lonnie Castle.

Results of the Tabulation:

Mike Knotts b6 Votes
3im Savage &3 Vptes
Steve Seger &5 Votes
Bill Goodwin 66 Votes
Tom Moore 66 Votes

8. STATED PURPOSE OF THE MEETING - SECOND:
Second purpose of the meeting was to pass resolutions:

TITLE:

C\Users\Tom Moore\Dropbox\Berrys Cha pel Utilin\2014-03-13 Membership - Spacial Meeting\Membership Special Meeting -
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Berry’s Chapel Utility
Special Meeting March 13, 2014

A resolution instructing the New Board to conduct a Strategic Review of the company in
the next 30 days

SUBMITTED BY: Todd Robbins Second by: Claudia Wadzinsid
TEXT OF THE RESOLUTION:
See Attached Resolution labeled as 2014-001 that was distributed to the Membership.

Approved by vote of 19 for and 0 Opposed.

THITLE:

Aresolution instructing the New Board to take action to secure the assets of the
corporation.

SUBMITTED BY:  Bill Goodwin Second by: Charles Kildgore

TEXT OF THE RESOLUTION:

See Attached Resolution labeled as 2014-002 that was distributed to the Membership.

Approved by vote of 20 for and § Opposed.

7
A

POATEVIMNAY BN S TE R
PITEOVAY 1Ty
RUBRIWIL I EEMAS N R

TITLE:
A resolution instructing the New Board to take action to amend the Charter of the
Corporation and to notify State.

o~ Ay
A LAAS

3

SUBMITTED BY:  Steve Seger Second by: Bill Goodwin
TEXT OF THE RESOLUTION:
See Attached Resolution labeled as 2014-003 that was distributed to the Membership.

Approved by vote of 19 for and 0 Opposed.

5

A
b

FITLE:

A resolution instructing the New Board to take action to hold Annual Meetings within a time
frame.

C:\Users\Tom Moore\Dropbox\Berrys Chape! Utility{2014-03-13 Membership- Special Mesting\Membershin Special Meeting -
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Berry's Chapel Utility
Special Meeting March 13, 2014

SUBMITTED BY:  Kyle Peterson Second by: Bill Goodwin
TEXT OF THE RESOLUTION:
Resolution to instruct the Board of Directors to present an Annual Report within 80 days of

the Corporations fiscal year annually to the members in written form or digitally.

Approved by vote of 20 for and 0 Opposed.

8. NEW BUSINESS:

310. ADJOURNMENT:
Motion to Adjourn by David Crang, 27 By Lonnie Castle
Approved by Acclamation, none opposed.

Final record of attendance and representation taken from the sign in sheets:

Members in Attendance: 23
Members represented by Proxy: 44
Non-Voting Attendees &

This represents the actions of the Special Membership Meeting of Berry's Chapel Utility, Inc.
at on March 13, 2014,

Attested by: ,
i & f -
A f . o f TPy
_— FEEy Lt £ Date: > 74 ﬁa{gff
Tom W. Moore 7 £

Acting Secretary
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Berry's Chapel Utility, Inc. - Special Called Meeting of the Members
March 13, 2014

Cottonwood Clubhouse

6:00 PM

1. Call to Order and Election of 2 Moderator - Steve Seger

As a Member of Berry’s Chapel Utility, Inc. T hereby call this special called meeting of the
members to order. Good evening, my name is Steve Seger (30 second bio}....0n July 16,
2010, our sewer provider, Lynwood Utility Corporation was merged into a new company
named Berry’s Chapel Utility, Incorporated. Berry’s Chapel was formed as non-profit
corporation, and communication from the company indicated that the intent of the
previous owners was to transform the company into a cooperative, and the affairs of the
cooperative be managed by the members of the cooperative. Nearly four years later, the
initial directors of Berry’s Chapel have failed to schedule an annual meeting of the
membership and have failed to schedule an election for members of the Board - despite
clear direction by the bylaws to do so. This indicates a less than serious intent to operate as
a member-owned and member-managed cooperatively-owned business.

Pursuant to Section 2.12 of the corporation’s bylaws, a petition signed by 53 members,
which is 329% of the total members of the corporation as of yesterday, March 12, was
delivered to the corporation’s principal office on February 20, 2014. This meets the
requirements of the bylaws for the membership to meet and conduct the business for
which the petition requested {10% minimum). The purpose of the meeting was stated in
the petition to be: Electing a Board of Directors, passing resolutions, and conducting the
business of the corporation.

In order to begin the meeting, we must elect a moderator to conduct the meeting. [ would
like to make a motion to elect Mr. Michael Knotts as the moderator of this meeting. He has
professional experience in conducting proper meetings and utilizing parliamentary
procedure. Do I hear a second to that motion? (Ask the person’s name, and repeat it aloud)
Is there any discussion on the motion? If not, let’s move to the vote. This election can take
place via voice vote. All those in favor please say “Aye.” All those opposed please respond
by saying “No.”

In my opinion, the Aye’s have it. I would like to turn the rest of the meeting over to Mr.
Knotts.

2. Overview of Meeting

Thank you. This meeting will be conducted according the bylaws of Berry's Chapel Utility.
Limited copies of the bylaws are available for your inspection here at the table in the front.
If you would like a copy, please signify by raising your hand.

Further, in the interest of conducting tonight’s business in a manner as consistent as
possible with the requirements of Section 9 of the bylaws and Roberts Rules of Order, I will
ask that anyone wishing to speak or make comments refrain from doing so until recognized

1



by the Moderator. Further, all questions shall be directed to the Moderator. So that we
stay on track, discussion will be limited to the topic currently before the membership. If a
member begins to speak to an issue that is not substantially related to the topic at hand,
will politely tell you that your point is out of order and when the appropriate time to
address that issue may be. Then, we will move to the next person wishing to speak.

Only those persons who recelved and present a voting credential card that you received
upon registering for tonight’s meeting will be allowed to vote upon any questions, motions,
or resolutions put before the membership. This is to ensure that only members of the
corporation are allowed to vote. Votes may be taken by voice vote, the raising of your
voting credential, or by written ballot. If any member wishes to have any vote taken by
written ballot, you may indicate that desire by requesting such before the vote is called for.

A number of members who were unable to attend this evenings meeting signed proxy
statements allowing another person to vote on their behalf. If you are one of the members
holding a proxy vote, or multiple proxy votes, your voting credential indicates the total
number of ballots you are entitled to cast and was verified at registration. At any time a
vote is cast, other than a written ballot, the total number of ballots casts by persons present
will be first tabulated. Then the number of votes cast by proxy will be tabulated, by
recording the name of the person exercising the proxy and the number of ballots they are
entitled to. The result of the vote will be totaled by adding the number of votes cast in
person and the number of proxy votes exercised. It would be helpful for those holding
proxies to sif at the front of the room.

I remind you that we are here tonight to conduct the business of our sewer company, and
this is a serious responsibility. I will reflect the seriousness of our business by maintaining
an orderly and polite discussion. Thank you in advance for your cooperation.

Election of a Secretary

The first arder of business is to appoint a Secretary for this meeting, whose responsibility
will be to accurately capture the activities that take place here tonight and to record those
actions in the form of the official minutes of the meeting. 1 would like tc make a motion to
elect Mr. Tom Moore as the secretary of this meeting. Mr. Moore, would you please stand?
Do I hear a second to that motion? (Ask the person’s name) [s there any discussion about
the motion before you? Ifnot, let's move to the vote. This election can take place via voice
vote. All those in favor please say "Aye.” All those opposed please respond by saying “No.”

In my opinion, the Aye’s have it. Mr. Moore, would you please join me here at the front? |
would also ask you to record the activities that have taken plus thus far, which include a
call to order by Mr. Seger, election of a moderator, and election of a Secretary.

Notice of the Meeting
Section 2.13 of the bylaws require that the Corporation notify the members of the

corporation of any annual or special meeéting of the members, providing them with the
date, time, and place of the meeting. On February 20, 2014, the same day the petition for



this meeting was delivered to Berry's Chapel’s offices, a request to provide notice to all
members of the corporation was also delivered. The current directors of Berry’s Chapel
did not provide such notice, despite the fact that Section 2.12 of the bylaws clearly states
the following: “it shall thereupon be the duty of the Secretary to cause notice of such
meeting to be given...."

However, every Member who signed the petition calling for this meeting waved their right
to written notice of the meeting. Also, section 2.13 of the bylaws states that appearance
here tonight constitutes a waiver of the required notice.

If there is any member here tonight whose attendance is for the express purpose of
objecting to the transaction of any business, or one or more items of business, on the
ground that the meeting has not been convened in accordance with the bylaws - please
identify yourself to the Secretary, Mr. Moore, at this time.

. Determination of a Quorum

The next item of business is determining if a Quorum of members is present. Section 2.16
of the bylaws require that 5% of members be present to transact business.

I would like to note for the benefit of the membership that ascertainment of the total
number of members, has been frustrated by the current management of Berry’s Chapel.
Berry’s Chapel acknowledged on XX XX, XXXX that there were 53 members of the
corporation. Some of you may have been members at that time. However, many of you
signed up to become members in the past month as a part of the petition drive to call this
meeting. XX membership forms were delivered in X different deliveries to the Berry's
Chapel offices.

However, the current Berry’'s Chapel attorney indicated verbally to a member that those
forms were invalid - despite the fact that they were an exact copy of a recognized form
used to previously sign up a2 member. Out of an abundance of caution, 95 membership
forms were restated and delivered yesterday. According to section 2.02 of the bylaws,
these 95 persons are admitted as members.

Mr. Moore, how many members have registered for the meeting this evening? ANSWER

I hereby declare a quorum is present.

53 members, plus 95 delivered on 3/12 = 148 total
148 X .05 = 7 members
53 x.05 =3 membaers

Before we move on, I would also like to note for the membership that one of the members
of Berry's Chapel sought legal counsel to provide an opinion as to the validity of this
meeting and the actions taken here. That attorney, although retained by the member
individually, has agreed that his letter can be shared. Limited copies are available here at



the front of the room If you wish to review.
. 0ld Business

Typically, the first item of business at a meeting such as this is the discussion of old
business. Given that Berry's Chapel Utility has never held an official membership meeting,
we will move on to the stated purpose of the meeting, barring any objections. Do [ hear any
objections to moving to the stated purpose of the meeting?

. Stated Purposes of the Meeting - First

The first stated purpose of this meeting, as contained in the petition, is to hold an election
to elect five members to the Board of Berry's Chapel Utility, Incorporated. The number of
Directors is to be no less than three and no more than five, according to Section 3.02 of the
bylaws.

The Board Members elected tonight will replace the Initial Directors of the Corporation,
who are Mr. John Ring, Mr. Tyler Ring, and Mr. James Ford. Before I entertain nominations
for individuals to serve on the Board, I would like to detail the Bylaw’s requirements for
serving on the Board, the general responsibilities for serving on the Board, and the
requirements for the election.

First, the bylaws state in Section 3.01 that “All Directors must be natural persons, must
receive sewer service from the Corporation at his residence and shall be at least eighteen
years of age.” The reference to “his” is a generic reference, and not intended to eliminate a
woman from serving on the Board. Second, the role of the Board of Directors is stated as
“All corporate powers of the Corporation shall be exercised by and under the authority of,
and the affairs of the corporation shall be managed under the direction of, the Board of
Directors.” In addition to the what the bylaws specifically state, a Director of a cooperative-
owned and member-managed company owes their loyalty, more appropriately their
fiduciary duty, to the best interests of the members at large. Their duty is not to
themselves or any specific person or group, but to all the members and ratepayers of the
utility at large.

As to how the election is to be conducted, the bylaws only state that the Directors are
elected at a meeting of the members. Section 2.17 states each member is entitled tc only
one vote, and all questions shall be decided by a majority of the members voting on that
question,

Therefore, it is the intent of the moderator to first solicit nominations for members to stand
for election. Each nomination will require a motion and a second. Names of nominated
members will be posted in the front of the room. Members will then vote to cease
nominations. At that time, each potential candidate will be recognized for no more than
three minutes of comments to the membership, if they so choose to exercise that option.
Then, a written ballot will be distributed to all members who possess a voting credential.
Upon each ballot, a member may vote for up to five persons for election to the Board of
Directors by writing their name on the ballot. Ballots will be turned into the Secretary of
this meeting, who will tabulate the total number of votes cast for each nominee. Should the

4



Secretary be a candidate for the Board, the Moderator will ask another person present to
count the ballots, and attest to their calculations in writing. Ballots cast will be retained
with the corporate records. Those five persons receiving the most total votes will be
elected to the Board of Directors.

Hearing that explanation, I will now open the floor to discussion of the process.

- Does any member wish to discﬁss the requirements for serving on the Board?

- Does any member wish to discuss the responsibilities of serving as a Board Member?
- Does any member wish to discuss the method of the election?

- Is there any other discussion before we move to conducting the election?

I now open the floor for nominations for the office of Director of Berry’s Chapel Utility, Inc.
receive motions and seconds, repeat each motion and second including names

Has every member had the opportunity to nominate candidates for the Board?

Hearing no more nominations, let us move to the vote. Please raise your credential only
one time. All those in favor of ceasing nominations please raise your voting credentials
now. Mr. Secretary, please record the number of persons present voting in favor of ceasing
nominations, then record the number of votes cast by those holding proxies. All those
opposed to ceasing nominations, please raise your voting credentials now.

Nominations have now ceased. We will now allow commments from the candidates, and ]
will recognize each in alphabetical order.
recognize each candidate, limit comments to three minutes

You have had the opportunity to hear from the candidates. Does any member have

questions about the vote? If not, we will proceed to the election of directors. Mr. Moore,

will you please distribute one ballot to each member in possession of a voting credential?
assist in passing out ballots

Does every member holding a voting credential have a ballot?
allow several minutes for members to write their votes

Upon completion of your ballot, please bring it forward and deliver to the Secretary for him
to begin tabulating the results. We will stay here until the votes are counted and the results
will be announced by the Secretary.

Mr. Secretary, have you completed counting the ballots? Please announce the results,
telling the members how many votes each candidate has received.
Secretary announces results



This completes the election of directors.
8. Second Stated Purpose

The second stated purpose of this meeting, as stated on the petition to hold this meeting, is
to pass resolutions. I open the floor to the membership for any potential resolutions.

For each resolution, open the floor for discussion, moderate discussion, and conduct voice vote

Potential Resolutions......

RESOLUTION #1 - The members hereby authorize the Board of Directors to take whatever
actions are lawful and appropriate to secure the assets of the corporation and change the
corporate documents to reflect the election of directors.

RESOLUTION #2 - It is the intent of the membership of Berry’s Chapel Utifity, Inc. to instruct
the newly elected Board of Directors to conduct a strategic review of the operations of the
company over the next 30 days. This review should include a review of the company bylaws, -
an inventory of all of the assets and liahilities of the company, an inspection of all controcts
and agreements entered into by the previous management, and an evaluation of the
operational efficiency of the company. Upon completion of this review, a written summary of
all actions taken and any actions required by the members will be communicated to all
members of the corporation.

9. New Business
10. Adjournment

With no further business, [ will entertain a motion to adjourn. Before we adjourn, I would
like to inform you that the newly elected Board of Directors will meet for an organizational
meeting immediately following this meeting. Any member is welcome to stay and observe,
however the actions taken at the Board meeting are reserved to the directors. Also, I want
to personally thank you for taking the time out of your busy schedules to attend this
meeting, and exercise your rights as a member-owner of Berry's Chapel Utility.

Do I have motion to adjourn? {Repeat name of person making motion) Do I have a second?
{Repeut name of person making second } All in favor of adjourning this meeting, say “Aye.”
All opposed, say “No.” This meeting is now adjourned. Thank you for attending and for
your participation.
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WHEREAS, the members of Berry’s Chapel Utility, Inc., s0 gathered in a
specially called meeting on March 13,2014, desire for the utility to
respond to our wishes,

BE IT SO RESOLVED, It is the intent of the membership of Berry's Chapel
Utility, Inc. to instruct the newly elected Board of Directors to conduct a
strategic review of the operations of the company over the next 30 days.
This review should include a review of the company bylaws, an
inventory of all of the assets and liabilities of the company, an
inspection of all contracts and agreements entered into by the previous
management, and an evaluation of the operational efficiency of the
company. Upon completion of this review, a written summary of all
actions taken and any actions required by the members will be
communicated to all members of the corporation.
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WHEREAS, the members of Berry's Chapel Utility, Inc,, so gathered in a
specially called meeting on March 13, 2014, desire for the utility to
respond to our wishes,

BE IT SO RESOLVED, that the members hereby authorize the Board of
Directors to take whatever actions are lawful and appropriate to secure
the assets of the corporation and change the corporate documents to

reflect the election of directors.
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RESOLUTION

WHEREAS, the members of Berry’s Chapel Utility, Inc,, so gathered in a
specially called meeting on March 13, 2014, desire for the utility to
respond to our wishes,

BE IT SO RESOLVED, that the members hereby instruct the Board of
Directors to amend the Charter of the Corporation, filed with the State
of Tennessee, to reflect a new registered agent. That person shall be a
person whom the Board of Directors shall select, and shall entrust with
the responsibility of serving as the registered agent.

FURTHER BE IT SO RESOLVED, the Board of Directors is empowered to
add the following additional item to the Charter:

XX (Insert proper numbering here). The corporation shall be
operated at all times in a manner consistent with the principles
embodied by a member-owned cooperative, which were adopted
by the International Cooperative Alliance in 1995. These
principles include: voluntary and open membership, democratic

member control, members economic participation, autonomy and

independence, education, training, and information, cooperation
among cooperatives, and concern for community.

FURTHER BE IT SO RESOLVED, the Board of Directors is empowered to
add the following additional item to the Charter:

XX {Insert proper numbering here). The corporation held its first

election of directors from within the membership on March 13,
2014 at special called meeting of the members. All directors
henceforth shall be elected by the members, either ata special or

annual meeting, excepting cases of vacancies of directors in which
case the bylaws of the corporation shall describe a method of f&
replacement until the next syeuaﬁ or am&usﬁ meeting of the gjﬁ;%”
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Cocperatives around the world generally operate according to the same core principles and values, adopted
by the International Co-onerative Alllance (e e ice.coosfat-ica/) in 1995, Cooperatives trace the roois

(S g

of these principles to the first modern cooperative founded in Rochdaie, England in 1844.

1. Veluntary and Open Membership
Cooperatives are voluntary organizations, open to all people able to use its services and willing to accept the
responsibilities of membership, without gender, soclal, racial, pofitical or religious discrimination.

4. Democratic Member Control
Cooperatives are democratic organizations controlled by their members—those who buy the goods or use the

services of the cooperative—who actively participate in setling policles and making decisions.

3. Members’ Economic Participation ;
Members contribute equally to, and democratically control, the capital of the cooperative, This benefits
members in proportion to the business they conduct with the cooperative rather than on the capital investad,

4. Autonomy and Independence

Cooperatives are autonomous, self-help organizations controlled by their members. If the co~op enters into
agreements with other organizations or raises capital from external sources, it is done so based on terms
that ensure democratic control by the members and maintains the cooperative’s autonomy.

8. Education, Training and Information

Cooperatives provide education and training for members, elected representatives, managers and employees
50 they can contribute effectively to the development of their cooperative. Members also inform the general
public about the nature and benefits of cooperatives.

8. Cooperalion among Cooperatives
Cooperatives serve thelr members most effectively and strengthen the cooperative movement by working

together through {ocal, national, regional and international structures.

7. Concern for Community
While focusing on member needs, cooperatives work for the sustainable developrment of communities

through policies and programs accepted by the members.,
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DETERMINATION OF A QUORLIM
As of August 22, 2014 @ 5:00 pm
requires 10% of members pres
members had registerad meet!

Mr. Moore declared the preses
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Harpeth Wastewater Cooperative
Annual Meeting of the Members - Minutes
Berry’s Chapel Church of Christ 10:00 am
August 23, 2014

Proposed changes to the Bylaws supporting Cooperative
Principles and conforming to requirements of State Law
{Submitted by: Board of Directors)

Motion by: Shannan Hickman 2™ by: Rob Grummaon
Approved by Acclamation

Proposal Passes

Bylaw change Proposal to establish Proxy Voting (Charles
Kildgore}

(a) First half of the resolution regarding Proxy Voting was
separated for discussion.

Motion to Table By: Dwayne Hasting 2™ by: lames Smith

Vote for Tabling 32 Against 8

Proposal Tabled

Members wished to record a desire for limited Proxy Voting to
be considered at a future meeting.

(b} Change to Section 10: regarding Member Oversight.
Motion by: Shannon Hickman 2™ by: Max Hixson
Vote For: 7 Opposed 34

Proposal Fails

d} Review and Discussion of Resolutions

2014-
028

2014-
032

2014~
033

Resolution supporting Board to proceed with Civil Lawsuit and
authorizing expenses as deemed appropriate by the Board
(Submitted by: Tom Moore)

Motion by: Charles Kildgore 2™ by: Jim Southerland
Approved by Acclamation

A Resolution Delaying action on implementation of Cooperative
Principles and establishing a task force. {Submitted by: Charles
Kildgore)

Motion by: Charles Kildgore 2™ by: Steven Clinton

Vote For: 3 Opposed: 34
Resolution Fails

Certified Operator{s) hired to work at the wastewater treatment
plant and collection system. {(Submitted by: Doug Ezell)
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Harpeth Wastewater Cooperative
Annual Meeting of the Members - Minutes
Berry’s Chapel Church of Christ 10:00 am
August 23, 2014

Motion by: Tom Moore 2™ by: Andy Zim
Vote For: 6 Opposed: 32
Resclution Fails

6. ELECTION OF DIRECTORS:
a. Group 1 -2 members for 1 year term

Nominations:
Steve Seger
Bill Goodwin

. Group 2 — 2 members for 2 year term

Nominations
Mike Knotts
Tom Moore

. Group 3 -1 member for 3 Year Term

Nominations
lim Savage

Mr. Charles Kildgore moved that nominations cease 2" by Henry Rodriguez

Motion to Elect Board Members by: Steven Clinton 2" by Todd Robbins
All Unopposed Board Members elected by Acclamation.

MEMBER QUESTIONS AND COMMENTS

Currently members with Pools are charged based on water usage that is not processed
by Harpeth Wastewater Cooperative. Changes would require analysis to determine how
to accommodate not charging for pool water.

Questions regarding the presence of Sales Tax on City of Franklin bills. Is sales tax being
charged for the sewer services?

Request was made to investigate how electronic voting could be used.

Reqguest was made to investigate how electronic member meetings might occur.

Open request to revisit Proxy voting to allow for limited proxy voting that would allow

members that cannot attend to Vote and still insure that members are informed and
hear arguments on issues.

. ADIOURNMENT
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Harpeth Wastewater Cooperative
Annual Meeting of the Members - Minutes
Berry’s Chapel Church of Christ 10:00 am
August 23, 2014

Meeting Adjourned approximately 12:20 pm
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Harpeth Wastewater Cooperative

Harpeth Wastewater Cooperative
Strategic Action Report

August 4, 2014

Harpeth Wastewater Cooperative

Since assuming control of the Utility, the Board of Directors have
taken a number of actions based on the resolution(s) of the
members, passed at the March 13, 2014 special meeting, which

required a strategic review of the company. The Board has:

* Reviewed all corporate documents, contracts, agreements
* Analyzed all company indebtedness
* Analyzed the operational efficiency of the company

¢ Enlisted opinions of multiple third-parties involved in all aspects of the
company’s aperations

* Amended the corporate charter and by-laws to reflect a member-elected,
cooperative governance structure {additional actions required by the
members at August 23, 2014 annual meeting)




e

After completing this strategic review of the company, the Board
reached several conclusions about the future direction of the
company and has developed a strategic plan to guide the
company over the next 12-18 months. We concluded that:

* The utility is operationally sound — meaning the collection system and treatment
plant are functioning acceptably for the time being, although both are old and will
eventually need significant investment for continued operations.

¢ Financially, the company is very weak. While there is enough cash flow to fund
current operations, there is no ability to respond to a large capital expenditure
such as equipment failure, break in underground sewer lines, or fund other
modernization projects.

¢ The company’s lack of economy of scale makes low cost-per-customer operation
difficult.

°  The previous owners of the company created a complex web of debts and other
liabilities that need to be “unwound.” This process is complex, lengthy, and
potentially very expensive due to legal costs.

Strategic Plan ’

Finalize/Settle the Rate Case at TRA
Elimination of Promissory Notes
Restatement of Financials

Re-structuring of Long-term Debt
Operational Restructuring

Resolve Potential Environmental Lawsuit
Improve Communications/Annual Meeting

N oo R wN e

items are prioritized based upon the need for one to be completed so that
the next item may be more readily completed, but actions for each are being
taken concurrently whenever possible.

Harpeth Wastewater Cooperative

Harpeth Wastewater Cooperative




HARPETH WASTEWATER COOPERATIVE

Financial Report (Unaudited)

Income Statement
FY 2013 - 2014

Revenue
Expenses:

Water

Sludge Removal

Electricity

Chemicals

Office Supplies

Professional, Engineering and Administration
Operations

Total Operating Expenses
Depreciation

Asset Recovery Reserve

Regulatory Expenses

Interest

Taxes - Property and Other Taxes
Other Expenses {Credits)

Total Expenses

Net Income {Loss)

$ 765,505

5,847
47,129
58,775
46,054
22,713

273,503
159,884
613,904
188,848

208,498

95,955

38,728

_ (194,801)

951,133

Budget
FY 2014 - 2015

775,975

7,617
45,277
58,879
42,564
26,825

236,564
185,657

603,383

51,120
37,226

35,856

727,585

48,390

Assets

Current Assets
Fixed Assets
Other Assets

Total Assets

Liabilities and Equity
Current Liabilities
Long-Term Liabilities
Total Liabi
Equity
Total Liabilities and Equity

ies

30-Jun-14

Balance Sheet

$ 98,950
752,530
157,801

$ 1,009,281

1,172,597
1,458,707

2,631,305

S 1,008,281

AR AUttt Anudad




Charter Change _ 2014-031

Title

ALL persons who receive service from the company shall be considered members and have the right to
vote on any matter coming before the members.

Submitted by:
Charles Kildgore 8/15/2014

Issue / Rationale:

What helps one of us helps all of us, what hurts one of us hurts all of us. The only threshold for membership
is that you receive service and pay your bill. There js no financial ebligation, no requirement of membership
no expectation except the right to vote. It is similar to being a US Citizen but choosing not to vote, The
effort of our volunteer board is to benefit all of us. While that may not have been the case in the past it is
now and we simply all are in this boat together.

Text of the Resplution:

Whereas, All Patrons, Ratepayers and Members are required to receive service and to pay their bills and
whereas there is no other barrier to entry in the non-profit company

BE IT SO RESOLVED that the Charter section & shall be changed to:
Corporation Members shall consist of any ratepayer who has requested and receives service from
Berry’s Chapel Utility, INC DBA Harpeth Wastewater Cooperative.

2: Be It So Resolved: The Corporation shall always be a Mutual Benefit Company unless Members vote to
form a true cooperative under the law.

3: Be it further resolved the board has the authority to change any other reference to membership in the
bylaws as it conflicts with this new charter amendment.

ACTION: {(For HWC Staff Use)
By MEMBERSHIP Date of Action:
Votes For: Votes Against:
Resolution: Passes / Fails




Harpeth Wastewater Cooperative
Member Proposed Change Request

RESOLUTION: _ 2014-028 {For HWC Staff Use)
Check One: Bylaw Change X___ Charter Change Resolution
TITLE:

Board submitted changes to the Bylaws supporting Cooperative Principles and bringing in line
with State Law

ISSUE/RATIONALE:
Bylaws should reflect State Law and improvements are needed to insure informed membership
and controls in place to support the corporation for the benefit of the customers,

FINANCIAL IMPACT:
None

SUBMITTED BY: Board of Directors  Date: 8/18/2014

TEXT OF THE RESOLUTION:

See Attached Complete replacement of current Bylaws.

ACTION: (For HWC Staff Use)

By MEMBERSHIP Date of Action:

Votes For: Votes Against:

Resolution: Passes / Fails




BYLAWS
OF
BERRY'S CHAPEL UTILITY, INC.

These Bylaws shall regulate the affairs of the Corporation, subject to the provisions of the

Corporation's Charter and any applicable provisions of the Tennessee Nonprofit Corporation Act, T.C.A.
$ 48-51-101, et .seq, (the "Act").

The purpose of the Corporation is to furnish wastewater treatment service (o all arcas of s service
arca in Willlamson County, Tennesse

-~

c. liis the purpose of the Cormporation te be a memiher-owned
Tennessee nonprofit corporation, owned hy its member and managed by a board of direciors which shall
have the power to establish the rates. terms. and conditions under which the Corporation will provide

public utility service o the service area, It is the further purpose of the Corporation to be a cooperative
public utility association exempt from federal income taxes under Internal Revenue Code. Sccotion

SOLCIIZHA).

SECTION 1 - OFFICES AND REGISTERED AGENT

Section 1.01. Registered Office The Corporation shall designate and continuously maintain a registered
office in the State of Tennessee.

Section 1.02. Principal Office The principal office of the Corporation shall be that which is designated as
such in its Charter.

Section 1.03. Other 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 time determine,

Section 1.04. Registered Agent, The Corporation shall designate and continuously maintain a registered
agent in the State of Tennessee at its registered office,

SECTION 2 - MEMBERS

Section 2.01. Eligibility. Any natural person, firm, association, corporation, cooperative, business trus,
partnership, federal, state or local government, or departments, agencies or any other political subdivision
thereof (each hereinafter referred to as "person,” "applicant,” "him" or "his") that receives sewer service
from Berry's Chapel Utility, Inc. (hereinafter called the "Corporation") at one or more premises owned or
directly occupied or used by the person is eligible to become a member of the Corporation._All Members
must be customers of the Corporation. This membership requirement shall not apply to 8 person or entity
that holds an inferest in property_solely as security for the performance of an obligation or_that only
builds on or develops the property for sale o others and seeks ontv feraporary_ service or other persons

i rom membershin by statuie and/or court or state agency decision. Bvery person (which mncludes
egal entity

Lowning or having a lesal right to the control, possession or occupancy of property

ved or which may reasonably be served by the Corporation, shall have the richt 1o become a member

Corporation upon paviment of and compliance with the Corporation’s conditions of water and/or
service as provided for in its published charges. rates and conditions of service. Membership shall




not be denied because of the applicant’s race, color, creed, citizenship or national origin. it is the intent

of the Corporation to provide service on a non-diseriminatory basis to all persons desiring service o the

extent that the capabilities of the svstem reasonably penmit

Section 2.02. Admission of Members. An eligible person shall become a member upon completing and
exccuting an application for membership and delivering it to the Corporation.

Section 2.03. Rights and Obligations. Except as set forth in Section 2.04, each member shall have one (1)
vote and shall have the same rights and obligations with respect to voting, dissolution, redemption,
transfer and all other matters as all other members.

Section 2.04. Joint Membership. A husband and wife, by specifically so requesting in writing, may be
accepted into joint membership or, if one of them is already a member, may automatically convert such
membership into a joint membership. The words “member," "applicant,” "person," "his," and "him," as
used in these Bylaws, shall include a husband and wife applying for or holding a joint membership,
unless otherwise clearly distinguished in the text; and all provisions relating to the rights, powers, terms,
conditions, obligations, responsibilities and liabilities of membership shall apply equally, severally and
jointly to them. Without limiting the generality of the foregoing:

(a) the presence at a meeting of either or both shall constitute the presence of one member and a
joint waiver of notice of the meeting;

(b) the vote of either or both shall constitute, respectively, one joint vote; provided, if both be
present but in disagreement on such vote, each shall cast only one-half (1/2) vote;

{c) notice to, or waiver of notice signed by, either or both shall constitute, respectively, a joint notice
or waiver of notice; and

(d) suspension or termination in any manner of either shall constitute suspension or termination of
the joint membership.

Section 2.05. Excess Payments to be Credited as Member-Furnished Capital All amounts paid for sewer
service in excess of the cost thereof shall be treated as member-furnished capital as provided in Section 7
of these Bylaws.

Section 2.06. Resignation. A member may resign at any time by delivering to the Secretary of the
Corporation a written notice of such resignation signed by the member which shall be included in the
corporate records. A resignation shall not be effective before the date and time the Secretary actually
receives written notice of it. A person’s membership shall be terminated upon his death, DL ax
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Section 2.07. Termination by Withdrawal A member may withdraw from membership upon such
generally applicable conditions as the Board of Directors shall prescribe and upon either (a) ceasing to
{or, with the approval of the Board of Directors resigning his membership in favor of a new applicant
who also shall) own or directly occupy or use all premises being furnished sewer service, or (b) totally
and permanently abandoning the use of sewer service on such premises.

Section 2.08 Expulsion_or Suspension. A member may be expelled or suspended by the Board of
Directors, but notice and an opportunity to be heard shall first be given to the member as set forth below,
and the expulsion or suspension procedure shall be fair, reasonable and carried out in good faith:

(a) The member shall be given not less than fifteen (15) days' prior written notice of the expulsion or




suspension, and the reason(s) therefor; and

(b) The member must be given the opportunity to be heard, orally or in writing, by the Board of
Directors not less- than five (5) days before the effective date of the expulsion or suspension.

For purposes of this Section 2.08 only, any written notice given by mail shall be sent postage prepaid by
first class United States mail or by certified United States mail, return receipt requested, and sent to the
last address of the member shown on the Corporation's records.

Section 2.09. Effect of Death, Legal Separation or Divorce Upon a Joint Membership. Upon the death of
cither spouse of a joint membership, such membership shall continue to be held solely by the survivor, in
the same mannere and to the same effect as though such membership had never been joint; Upon the
legal separation or divorce of the holders of a joint membership, such membership shall continue to be
held solely by the one who continues directly to occupy or use the premises covered by such membership
in the same manner and to the same effect as though such membership had never been joint.

Section 2.10. Transfers and Encumbrances. No member shall transfer, by operation of law or otherwise,
or encumber in any way his membership or any right arising therefrom.

Section 2.11. Annual Meeting. The annual meeting 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
elect Directors, receive reports on the activities and financial condition of the Corporation, and transact
such other business as may properly come before the meeting,

Section 2.12. Special Meetings. A special meeting of the members may be called by the Board of
Directors, by that number of directors that is one (1) less than a majority of the directors in office, or by a
petition signed by no fewer than ten (10%) percent of the members, and it shall thereupon be the duty of
the Secretary to cause notice of such meeting to be given as hereinafter provided in Section 2.13. The
notice of a special meeting shall include the purpose or purposes of the meeting.

Section 2.13. Notice of Meetings.

(a) The Corporation shall notify its members of the date, time and place of each 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 a special meeting, at the
direction of those calling the meeting). Any such notice may be included with member service
billings or as an integral part of the Corporation's monthly publication. Such notice shall be
deemed to be delivered when deposited in the United States mail, addressed to the member at his
address as it appears on the records of the Corporation, with postage thereon prepaid and mailed
not later than or earlier than the required days prior to the meeting date.

(b} The incidental and non-intended failure of any member to receive such notice shall not
invalidate any action which may be taken by the members at any such meeting, and the
attendance in person of a 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 meeting
shall not have been lawfully called or convened. Any member attending any meeting for the
purpose of making such objection shall notify the Secretary prior to or at the beginning of the
meeting of his objection. Appearance at meeting is waiver of notice.




Section 2.16. Quorum. A quorum for the transaction of business at meeting

1 be ten
percent (10%) of all members. . -

i
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Section 2.17. Votine Requirements.

(a} _Each member shall be entitled to only one vote upon each matter submitted to a vote at any
meeting of the members regardless of the number of memberships held. Voting by members
other than members who are natural persons shall be allowed upon the presentation to the
Corporation, prior to or upon registration at each member meeting, of satisfactory evidence
entitling the person presenting the same to vote.

(b) At all 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.

{¢)_Proxy voting is prohibited.

(d) No member shall be eligible 1o particinate in any vote of the membershin if that member has
an_owtstanding utility account balance awed to the Corporation for utilitv services rendered.
or authorized fees if said debt has been delinquent for a neriod of 1ot less than sixty (600
davs prior to the date of such election or vote,

For the purpose of determining members entitled (0 notice of or to vote al any meetine of
members or anv adjournment thereaf or in order to make a determination of members {or anv

other proper_purpose, ownershin of membershing shall be decmed to be vested in those

persons who are the record owners of membershing as evidenced by the membership ransfer
book on the fifteenth (15th) dav of the month preceding the month of the date unon which

the required action requiring such determination is to be taken.

Section 2.18. Action by Written Ballot. Any action that may be taken at any annual or special meeting of
members may be taken without a meeting if the Corporation delivers a written ballot to every member
entitled to vote on the matter. The written ballot shall set forth each proposed action and shall provide an
opportunity to vote for, or against each proposed action. Approval by written ballot shall be valid only
when the number of votes cast by ballot equals or exceeds the quorum required to be present at a meeting
authorizing the action, and the number of approvals equals or exceeds the number of votes that would be
required to approve the matter at a meeting 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:

(a) Indicate the number of responses needed to meet the quorum requirements;

(b) State the percentage of approvals necessary o approve each matter other than election of
Directors; and

(c) Specify the time by which the ballot must be received by the Corporation in order to be counted.

Voring List. T1

w_officer or agent baving charge of the membership books for the
ships of the Corporation shall make. at least ten (10} davs before each meeting of members. a
st of the members entitied to vote at such meeting or ¢

1y adjoumment thercof, arranged in
alphabetical order, with the address of and the number of membershing held by eacl which list. for a
N 3

D

L of ten (18) davs prior to such meeting, shall be kent on file at the registered office of the
Corporation and shall be subject 10 inspection by any member at anv time during usual business houss,




such list shall also be produced and kept open at the time aud place of the meeting and shall be subject to
the mspection of any member during the whole time of the meetine. The original membershin books
shall be evidence as to who are the members entitled to examine such lst or books or to vote al any
meeting of members,

SECTION 3 - BOARD OF DIRECTORS

Section 3.01. General Powers and Qualifications. All corporate powers of the Corporation shall be
exercised by and under the authority of, and the affairs of the Corporation shall be managed under the
direction of, the Board of Directors. All Directors must be natural persons, must receive sewer service
from the Corporation at his residence and shall be at least eighteen (18) years of age.

Section 3.02. Number of Directors. The Board of Directors shall be comprised of five (5) Directors, but
these Bylaws may be amended from time to time to increase or decrease the number of Directors within
the limits provided by law, although at no time shall there be fewer than three (3) Directors.

Section 3.03. Election and Tenure. Directors shall be elected by the members at each annual meeting of
the members, and each Director shall be elected to serve for a term of ene-f-vearthree (3) years, or until
his or her successor is elected and qualifies; subject, however, to the removal of any Director by the
members as provided in these Bylaws. There shall be three (3) classes of directors of as near cqual
number ag reasonably possible. The classes shall be such that one~third of the directors shall stand for

¥

election in veuar one. The second one-third shall stand for election in the following vear. The remain g
one-third shall stand for election in the third vear. The-threeDirectors-ser wg-en-the-Corporaton's-Board
of-Directors-on-the-effective date-ofthese-byvla
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the-menbers—Nominations for members to serve on the Board of Directors shall be submitted to the
Corporation before-ar-at-no later than fifteen days prior to the annual meeting.
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ciors, the same shall be elected {or stageered torms, GROUP | ~ STEVE
shall be elected for a one-vear term. G = oand
d for a two-vear term and GROUP 3 — IIM SAVAGE shall be elected for

irectors shall be elected for three (33 vear terms.

e . N End Flist Begin Second
Initial Term Begin 3 Year i S
o - Full 3 Year Full 3 Year
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Section 3.04. Regular Meetings. Except as otherwise provided herein, regular meetings of the Board of
Directors may be held without notice at such time and place as the Board of Directors shall determine
from time to time, but no less frequently than once a year.

Section 3.05. Special Meetings. Special meetings of the Board of Directors may be called by the
President or by any two {2) Directors.

Section 3.06. Notice of Meetings. Except as otherwise provided herein, regular meetings of the Board of
Directors may be held without notice of the date, time, place, or purpose of the meeting. Except as
otherwise provided herein, special meetings of the Board of Directors must be preceded by at least two




(2) days' notice to each Director of the date, time and place, but not the purpose, of such special meeting.
Notice of any adjourned meeting need not be given if the time and place to which the meeting is
adjourned are fixed at the meeting at which the adjournment is taken, and if the period of adjournment
does not exceed one (1) month in any one (1) adjournment.

Section 3.07. Waiver of Notice. If a Director attends or participates in a meeting, he waives any required
notice to him of the meeting unless the Director at the beginning of the meeting {(or promptly upon
arrival) objects to holding the meeting or transacting business at the meeting and does not thereafter vote
for or assent to action taken at the meeting,

Section 3.08. Ouorum and Voting. A quorum of the Board of Directors consists of a majority (but no
fewer than twe—{Hthree (3)) of the Directors then in office before a meeting begins. If a quorum is
present when a vote is taken, the affirmative vote of a majority of the Directors present is the act of the
Board of Directors, unless these Bylaws, the Charter or the Act require the vote of a greater number of
Directors. Each director shall be entitled to one (1} vore upon any matier properly submitted for vote

Ia

the Board of Directors.

Section 3.09. Vacancy. 1f a vacancy occurs on the Board of Directors during the term of a Director, the
vacancy shall he filled by the affirmative vote of the remaining Directors, ssét-the-next-annualmember
tage A divector clected 1o fill a vacancy shall serve for the unexnived term of his nredecessor in
office. Anv directorship to be [itled by re

ason of an increase in the number of divectars shall be flled by

Section 3.10. Removal or Resignation of Directors.

Removal. The members may remove any one (1) or more Directors, with or without cause,
at any special meeting that is specifically called for that purpose. If 2 director is absent from
three (31 or more consecutive regular meetings of which the director was sent via electronic

matll or United States

Restpnation, A director mav resign at any time durine his term.

Section 3.11. Action Without Meeting. Action that is required or permitted to be taken at a meeting of the
Board of Directors may be taken without such a meeting if all Directors consent to taking such action
without a meeting. If all Directors so consent, the affirmative vote of the number of Directors that would
be necessary to authorize or take such action at a meeting shall be the act of the Board, except as
otherwise provided in these Bylaws. Such consent shall describe the action taken, be in writing, be signed
by each Director entitled to vote, indicate each signing Director's vote or abstention on the action, and be
delivered to the Secretary of the Corporation and included in the minutes filed with the corporate records.

Section 3.12. Indemnification. With respect to claims or liabilities arising out of service as a Director of
the Corporation, the Corporation shall indemnify and advance expenses to each present and future
Director (and his or her estate, heirs, and personal representatives) to the fullest extent allowed by the
laws of the State of Tennessee, both as now in effect and as hereafter adopted or amended.

Section 3.13. Immunity. To the fullest extent allowed by the laws of the State of Tennessee, both as now
in effect and as hereafter adopted or amended, each present and fature Director {and his or her estate,
heirs, and personal representatives) shall be immune from suit arising from the conduct of the affairs of
the Corporation.
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Section 3.14. Cualifications for Election or Appointment as Divector.

(a) Tobe qm;lnh‘u tor ¢lecijon or d‘"D'\lllLﬂ"’&.ni as a director, @ 2 person must bes

(1) 18 years of age or older on the first day of the term to be filled at the election or on the date
of appointment, as applicable; and
{2y _a member of the cornoration,

(b) In addition to the qualifications prescribed by Subsection (a). a person is not gualified to serve as
a director if the person:

(1} has been determined by a final judement of a court exercising prohate jurisdiction (o be:

y)
-
P,
-
=

{ ally mentally incapacitated: or
(B partally mentally incapacitated without the right to vote: ¢

(2} has been finally convicted of a felony from which the nerson has nat heen pardoned or

otherwise released frop the resuliing disabilities.

(el If the board determines that a person serving as a director does not have the aualifications
prescribed by Subseciions (a) and (1), the board shall. not later than the 60th dav after the date
the beard makes_that determination, remove the directar and £l the vacanc cv by appointing g

person who has the qualifications prescribed by those subscetions.

Ballor Application for all member elections.

on

ot as a candidate for a direcior’s position, 2 person must file an app
tinciudes:

(1) the dis s position sought, includi ion pumber or other distinguishing number:
(27 a peution signed by L members, tequesting that the person's name be placed on the

ballot as a candidate for that position:
{3} the person's written consent to serve, if elected:
hiographical information about ¢

the person: and
statement of the person's aualifications.

¢ filed with the corporation not later than the 45th dav hefore the date of

{cy The corporation shall make available divector candidate ap plication forms at the corporation’s
main office and shall provide application forms by mail or electronically on request.

216 Ballos for afl member elections.

later than the 30th day before the date of an annual meeting. the comaration shall mail ©

each member of record:

notice of the meeting:
tion ballot and




{ cach candidate's qualifications. including biographical information as

(3} a s'wt‘cmcm ol S
provided in cach candidate's apnlication,

(b)Y The clection ballot must include:

3 the npumber of divectors to bc x-*Iecie.d; and
)_the names of the candidaies for each position.

]
(2)

Section 317, Blection procedures for all member elections,

{2) A member may vote

(13 in person at the annual meeiina;

(2) by mailing_a completed ballot to the office of the independent clection auditor or fo the
corporation’s main office. which ballot must bhe received by the corporation not later than
noon on the business day before the daic of the annual meeting: or

(3} by delivering a completed ballot to the office of the independent election auditor or to the
corporation’s main_office not Jater than noon gn the business day helore the date of the
annual meeting,

Th

he mdependent election auditor, appointed by majority vote of the Board of Directors, shall
receive and count the ballots before the annual meeting is adjourned.

(¢} Forcach director’s position, the candidate who receives the highest number of votes is elected,

-

owo or more candidates for the same position tic for the hishest number of votes for that
pasition, those candidates shall draw lots to determine whao is elected.

(e) The independent election auditor shall provide the hoard with a written report of the slection
- oo
Csuiis,

adopt necessary rules or byvlaws to iwplcmcm this section, includine rules or
i ,.and apenness of the voting process

.(

10 mzrmss. Hieerity

The Board shall adopt an official ballot form to be used in conductin 1 the
ion for any member election. No other ballot form will be valid. Rallots from
tal and are exempied from disclosure by the corporation until after the date of the

’wz:’a*r><-'wr'icf?f Election Auditor. The Board shall select an independent election auditor nat
ore the scheduled date of the annual meeting. The independent election auditor
) ] ienced election judge or auditor and may serve as an unpaid volunteer, At
ieca‘éon and _while serving in the capacity of an independent election auditor. the
tion auditor may not be associated with the corporation as:

: for director: or
nt contractor engaged by the corporation as part of the corporation's reqular course

an ndepenge
of busi (es8s.
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Section 3.20. Reimbursement of Expenses. Reasonahle expenses incurred by any Director in the course
of coordinating the affairs of the Corporation. including but not Hmited to_expenses for attending
seminars, conferences or like evenis on behalf of the Corporation, mmay be reimbursed by the Cormoration
vpon proper substantiation and a resolution by the Board of Directors.

Section 3.21. Pre:

mpiion of Assent. A dircetor of the Corporation who js present at a mecting

oration mafter is (aken shall be presumed (o have asse

be entered in the minutes of the MeCHng, or un

shall fle his/her written dissent to such action with the person acting as the secretary of the mectine
before the adjouwrnment thercof, or forward such dissent by_registered mail to the Secretary of the
Corporation immediately after the adjournment of the meeting, The right to dissent shall not annly ©a
director who voted in favor of an action.

Board of Directors at which action on any Lo
to the action taken, unless his/her dissent shall

Section 3.27. ddvisory Members. The Board of Directors may_{rom fime to time 3
Members o

18 body, _Advisory Members will not have voting rights, duties. or resnonsibil

i

formal member_of the Board, Thev will receive notice of all meetings and be entiled 1o attend all
meetings of the Board of Directors,

SECTION 4 - OFFICERS

Section 4.01. Required Officers. The officers of the Corporation shall be a President, Vice-President and
Secretary-Treasurer and such other officers as may from time to time be elected or appointed by the
Board of Directors. Except for the offices of President and Secretary-Treasurer, the same individual may
simultaneously hold more than one (1) office in the Corporation. All officers must be natural persons and
shall be at least cighteen (18) years of age.

Section 4.02. Election. Each year at a meeting fixed and held by the Board of Directors, the Board shall

elect the officers of the Corporation by a majority vote of those Directors present, provided a quorum
exists.

Section 4.03. Term of Office. The officers of the Corporation shall hold office for one (1) year or until
their successors are chosen and qualify in their stead, subject, however, to the right and authority of the
Board of Directors to remove any officer at any time with or without cause.

Section 4.04. Powers’ and Duties of Officers. The powers and dutics of the officers of the Corporation
shall be as follows:

(a) President. The President shall be the Chief Executive Officer of the Corporation, shall have
general and active management of the Corporation, and shall see that all orders and resolutions
of the Board of Directors are carried into effect, subject, however, to the right of the Board of
Directors to delegate any specific powers, unless exclusively conferred upon the President by
law, to any other officer of the Corporation.

(b) Vice President. The Vice President shall have such powers and perform such duties as may be
assigned to him or her by the Board of Directors or the President. In the absence or disability of
the President, the Vice President shall perform the duties and exercise the powers of the




President. The Vice President may sign and execute contracts and other obligations pertaining to
the regular course of his or her duties.

{c) Secretary-Treasurer. The Secretary-Treasurer shall attend all meetings of the Board of Directors
of the Corporation and shall be responsible for preparing the minutes of such meetings. The
Secretary-Treasurer shall be responsible for the care and custody of the minute book of the
Corporation and for authenticating records of the Corporation. It shall be his or her duty to give
or cause to be given notice of all meetings of the Board of Directors. In the event the Secretary-
Treasurer is absent for some reason from any meeting where minutes are to be prepared or is
otherwise unable to take such minutes, the presiding officer of such meeting shall appoint
another person, subject to the approval of those present and entitled to vote at such meeting, to
take the minutes thereof. The Secretary-Treasurer shall have custody of the Corporation funds
and securities, shall keep full and accurate account of receipts and disbursements in the
appropriate Corporation books, and shall require the deposit of all monies and other valuable
assets in the name of and to the credit of the Corporation in such financial institutions as may be
designated by the Board of Directors. The Secretary-Treasurer shall require disbursement of the
funds of the Corporation as may be ordered by the Board of Directors, and shall render to the
President and the Board of Directors, at any time they may require, an account of his or her
transactions as Secretary-Treasurer and of the ‘financial condition of the Corporation. The
Secretary-Treasurer shall also perform such other duties as may be assigned to him or her by the
Board of Directors or by the President, under whose supervision he shall act.

Section 4.05. Removal The Board of Directors may remove any officer at any time with or without
cause.

Section 4.06. Vacancies. Any vacancies occurring in the offices of the President, Vice President,
Secretary-Treasurer shall be filled by the Board of Directors as soon as practicable. Vacancies in other
offices may be filled at the discretion of the Board of Directors.

Section 4.07. Delegation of Powers and Duties. In case of the absence of any officer of the Corporation,
or for any reason that the Board of Directors may deem sufficient, the Board of Directors may delegate
the powers of such officer to any other officer or to any Director for the time being.

Section 4.08. Indemnification. With respect to claims or liabilities arising out of service as an officer of
the Corporation, the Corporation shall indemnify and advance expenses to each present and future officer
(and his or her estate, heirs and personal representatives) to the fullest extent allowed by the laws of the
State of Tennessee, both as now in effect and as hereafter adopted or amended.

SECTION 5 - RECORDS AND REPORTS

Section 5.01. Corporate Records. The Corporation shall keep as permanent records minutes of all
meetings of its members and Board of Directors, a record of all actions taken by the members or Board
of Directors without a meeting, appropriate accounting records, and a list of its members in alphabetical

order by class showing their respective addresses and the number of votes each member is entitled to
vote.

Section 5.02. Records at Principal Office. The Corporation shall keep at all times a copy of the following
records at its principal office;
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(a) Its Charter or Restated Charter and all amendments thereto;

(b) These Bylaws and all amendments thereto;

(¢) Resolutions adopted by the Board of Directors relating to the characteristics, qualifications,
rights, limitations and obligations of members or any class or category of members;

(d) The minutes of all meetings of members and the records of all actions taken by members without
a meeting for the past three (3) years;

() All written communications to members generally within the past three (3) years, including the
past three (3) years' annual financial statements;

(f) Alist of the names and business or home addresses of its current Directors and officers; and

(g) The most recent annual report delivered to the Tennessee Secretary of State.

Section 5.03. Annual Financial Statements. The Corporation shall prepare annual financial statements
that include a balance sheet as of the end of the fiscal yeat, an income statement for that year, and such
other information necessary to comply with the requirements of the applicable provisions of the Act.

SECTION 6 - MISCELLANEQUS PROVISIONS

Section 6.01. Fiscal Year. The fiscal year of the Corporation shall be July 1 through June 30.
Section 6.02. No Seal The Corporation shall have no seal.

Section 6.03. Notices. Whenever notice is required to be given to Directors or officers, unless otherwise
provided by law, the Charter or these Bylaws, such notice may be given in person, or by telephone,
telegraph, teletype or other form of wire or wireless communication, or by mail or private carrier or by
electronic mail, IT such notice is given by mail, it shall be sent postage prepaid by first class United
States mail or by registered or certified United States mail, return receipt requested, and addressed to the
respective address that appears for each such person on the books of the Corporation. Written notice shall
be deemed to have been given at the earliest of the following:

(a) When received;

(b) Five (5) days after its deposit in the United States mail if sent first class, postage prepaid; or

(¢) On the date on the return receipt, if sent by registered or certified United States mail, return
receipt requested, postage prepaid and the receipt is signed by or on behalf of the addressee.

Section 6.04. Waiver 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 thereof in writing signed by the person entitled to
such notice, whether before or after the date stated thereon, and delivered to the Secretary of the
Corporation and included in the minutes or corporate records, shall be deemed equivalent thereto.

Section 6.05. Negotiable Instruments. All checks, drafts, notes or other obligations of the Corporation
shall be signed by such of the officers of the Corporation, or by such other person(s), as may be
authorized by the Board of Directors.

Section 6.06. Deposits. The monies of the Corporation may be deposited in the name of the Corporation
in such bank(s) or financial institution(s) as the Board of Directors shall designate from time to time and

shall be drawn out by check signed by the officer(s) or person(s) designated by resolution adopted by the
Board of Directors.

Seetion 6.07 Logus 1o Directors and Menthers Prohibited. The Corporation shall make no loans to any

i1




Directors or any Members.

1 s~

i 41
States and the Staie of Tennessce, and its Bylaws and Charter shall be interpreted o comply. with all
applicable laws of the United States and the Stare of Tennessee.

Section 6,09 Official Nume and Address:

BERRY’S CHAPEL UTILITY. INC,

dbla HARPETH WASTEWATER COOPERATIVE
106 Mission Court, Suite 203A

Franklin, Tennessee 37067

o

cetion_0.10  Federal Tax ldentification Number. B

ERRY'S _CHAPEL UTTLITY, INC. d/bia
HARPETH WASTEWATER COOPERATIVE. tax identifi ) Lo

st 1

cation number is:

SECTION 7 - NONPROFIT OPERATION

Section 7.01. Interest or Dividends on Capital Prohibited The Corporation shall at all times be operated
on a cooperative non-profit basis for the mutual benefit of its patensmembers. No interest or dividends
shall be paid or payable by the Corporation on any capital furnished by its 2=

sesmembers,

Section 7.02.  Disposition_of Revenues; Distribution_of Excess. With respect to the Corporation's
furnishing of sewer service, the revenues therefrom for any fiscal year, in excess of the amount thereof
necessary:

(a) to defray expenses of the Corporation, including the operation and maintenance of its facilities
during such fiscal year;

(b) to pay interest and principal obligations of the Corporation coming due in such fiscal year;

(c) to finance, or to provide a reserve to finance, the construction or acquisition by the Corporation
of additional facilities to the extent determined by the Board;

(d) to provide a reasonable reserve for working capital;

(e) to provide a reserve for the payment of indebtedness of the Corporation maturing more than one
year after the date of the incurrence of such indebtedness in an
amount not less than the total of the interest and principal payments in respect thereof required to
be made during the next following year; and

(f) to comply with any covenant or obligation of the Corporation pursuant t¢ any contract in which
it has entered;

Shall be distributed or credited by the Corporation to patrarsmembers:

(a) as mber refunds prorated in accordance with the pateopagemember of the
Corporation by the respective pasersmembers paid for during or with respect to such fiscal year;
or

(b) by way of general reductions of rates or other charges; or

(c) by any combination of such methods.

Section 7.03. Use of Contributed Capital. The primary purpose of the Corporation is to furnish its
prirensmembers with sewer service at the lowest rates and charges consistent with prudent management
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and sound economy. Therefore, all amounts received and receivable from the furnishing of sewer service
to patrensmembers, members and non-members alike, in excess of operating costs and expenses properly
chargeable thereto are at the moment of receipt by the Corporation received with the understanding that
they are furnished by the patrersmembers as capital. Capital contributed by the patrensmembe S
used only for capital purposes, including, without limitation, new sewer system improvements, the
retirement of sewer system indebtedness at or prior to maturity, and working capital adequate for all
purposes, and for facilitation of general rate reductions.

Section 7.04. Ascertainment of Contributed Capital. The Corporation shall maintain such books and
records as will enable it at any time, upon reasonable notice, to compute the amount of capital
contributed during any given accounting period by each of its pasansmembers,

Section 7.05. Contract. The patropsiembers of the Corporation, by dealing with the Corporation,
acknowledge that the provisions of this Section of the Bylaws shall constitute and be a contract between
the Corporation and non-member patrensembers, and both the Corporation and such patronsn
are bound by such contract as fully as though each patrenmember had individually signed a separate

instrument containing such terms and provisions. The provision of this Section of the Bylaws shall be
called to the attention of such patrensmembers by being posted in the Corporation's offices.

wection 7.06, Dissolution.  Upon discontinuance of the Corporation by dissolution or otherwise. all
ts of the Corporation remaining after payment of the lawful indebtedness of the Corporation shall be
dbuted among the members and former members in direct_proportion_to the amount of their
ith the Corporation insofar as practical. Any indebtedness due the Corporation by a member
‘catment services gr otherwise shall be deducted fram such member's share prior to final
By anplication for and accentance of membership in the Corporation, each member agrees

ontinuance of the Corporation by dissolution or otherwise. all asscets of the Corporation
red 1o that member shall be in turn immediately transferred by that individual member to an entity

i : 1 o - 2y iy oo 3
J1Ges a wastews

er treatment service o the members real property. By application for and

acceplance rship in the Corporation, each member erants the Corporation's board of directors
that_member's irrevocable power of attorney (0 execute all_Instrumenis and documents necessary (o
i sfers su order te preserve the Carporation's statutory rights 1o exemption from income
and ad valorem axation.

(¢ sucii bray

SECTION 8 - WAIVER OF NOTICE

Any member or director may waive, in writing, any notice of meetings required to be given by these
Bylaws or any notice that may otherwise be legally required, either before or after such notice is required
to be given.

SECTION 9 - RULES OF ORDER

Parliamentary procedure at all meetings of the members, of the Board of Directors, of any committee
provided for in these Bylaws and of any other committee of the members or Board of Directors which
may from time to time be duly established shall be governed by the most recent edition of Robert's Rules
of Order, except to the extent such procedure is otherwise determined by law or by the Corporation's
Charter or Bylaws. This Article shall be subordinate to any other provision of these Bylaws pertaining to
the votes required for action by members, directors or committees.

13




Eaa

SECTION 10 - RATES AND RULES AND REGULATIONS

The Board of Directors shall set the Corporation's rates and charges for sewer service and shall establish
the rules and regulations governing the provision of sewer service by the Corporation. The Corporation's
rates and charges and rules and regulations governing the provision of sewer services on the effective
date of these Bylaws are attached as Appendix “A’ to these Bylaws. The Board of Directors may change,
alter and amend the rates and charges for sewer service and the rules and regulations governing the
provision of sewer service at any time. The Corporation's rates and charges for sewer service and the
rules and regulations governing the provision of sewer services shall become a part of every contract
with any peie t receiving sewer service from the Corporation.

SECTION 11 - AMENDMENT OF BYLAWS

Section 11.01. By Members. The Members may amend or repeal these Bylaws at any annual or special
meeting of the members where a quorum is present, provided that the notice of such meeting shall state
that the purpose or one (1) of the purposes, of the meeting is to amend the Bylaws and shall also contain
a description of the amendment to be considered. An amendment to these Bylaws must be approved by
the members by the lesser of: (a) two-thirds (2/3) of the votes cast, or (b) a majority of the total number
of votes entitled to he cast. These Bylaws may also be amended by the members without a meeting in the
same manner as provided therefor herein, except that such action to amend must be by: (a) two-thirds
(2/3) of the votes cast, or (b) a majority of the total number of votes entitled to be cast, whichever is less.

sgetion 1201 Srandards of Conducr. A director or an officer of the Corporation shall discharee his or

12Y §

her duties as a director or as an officer. including duties as a member of a commilice:

{a} v good fuith:

(b} With the care an ordinarily prudent nerson in a like position would exercise under similar
}

In discharging histher duties, a director or officer is entitled o
informaiion. opinions, reports, or statements. including financial statements _and other financial
1 i prepared or presented by

14




a) One or more officers or employees of the Corporation who the director or officer reasonably
believes 1o be reliable and competent in the maters presented:

(b} Legal counscl, public accountants, or other persons as o matters fhe director or officer reasonably
befieves are within the person's nrofessional or expert comnetence: or

ni the Board of Directors of which the direcior or officer is not a membe L A8 10
isdiction, if the director or officer reasonably helieves the committee mcyizs

confid icnee,

Section 12.03 Bad Faith. A direclor or officer is not scting in good faith if he/she had kmx-\f*iedwc
concerning a matter in guestion that makes reliance otherwise permitied by Section 6.2 unwarranted.

section 12.04 No Liehility. A director or officer is not Hable for auy aclion t C

aken, or any failure to 1ak
action, as a director or officer, if he/she performs the duties of his‘her office in compliance with the
provisions of this A;t cle, or if he/she is immune from suit under the provisions of Section 48-58-601 ol

seetion 12,05 Ng Fiduciary, No director or officer shall be deen «*(* o En i xidUCm Y W ;m respect 1o the
Corporation or with respect to any pronerty held or administered
limitation, property (b

by
1
&)

be_subject to restrictions imposed by the donor or transferor of suct

josy

SECTION 13 - CONFLICTS OF INTEREST

Scction 13.01 Purpose.  The purpose of the conflici of interest policy s to protect the Corporation
i : i plating entering into a transaction or arraneement that mieht benefit (he private
firector of the (omm‘az‘i(m or_might result in a possible excess benefit

tio st m? cient, but not replace any applicable state and federal laws
{organizations.

B R S R PR
SN coninet o1 niere

prineipal officer, or member of 1 commiltee with sove “‘]m};
a direct or nd ect financial interest, as defined below, is an

gated

inancial_interest i the persen has, divectly or indi irectly,

Qwam;hin or Investment interest in any eniily with which the Corporation_has g

V:onyi Qr arrangement,

(2) A _compensation arcangement with the Corporation or with any entity or individual with
which the Corporation has a fransaction or arrangement, or

potential_ownership or investment interest in. or compensation arrangement with, any
entity or individual with which the Corporation is negotiating a transaction or arrangement.
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4 Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial,

,

Adinancial interest is not necessarily a conflict of interest. Under Scetion 13 3(h). a person who has a
financial interest mav have a conflict of interest only if the appropriate governing board or commitice
decides that a conflict of interest exists.

Section 13.03 Procedures.

(a) Duly to Disclose. In connection with anv actual or nossible conflict of mterest, an interested
person must disclose the existence of the financial interest and be eiven the onportuniy to
d; sclose all material facts 1o the divectors and members of commitiees with governing board

lelegated powers considering the propased transaction orarrangement,

(b) Determining Whether a Conflict of Interest Fxists. A fier disclosure of the {inancial interest and
all_material facts, and afler anv discussion with the intercsted person, hefshe shall leave the
governing board or committec meeting while the determination of a conflict of miefcsf is
discussed and voted upon. The remaining board or committee members shall decide ifa ¢ mﬂio
of interest exists, or approval of a conflict of interest mav be obtaimed from the Attorney General
of the State of Tennessee, or from a courl of record havi ing cquity jurisdiction in an actic
which the Attorney General is joined as a party.

=

{cy _Procedures for Addressing the Conflict of Interest,

ierested person mav make a preseniation al the governing board or committee meeti

o

but afier the presentation. hefshe shall leave the meeting during the discussion of and ihg
vote on, the transaction or arrangement involving (he possible conflict of interest.

(23 auperson_of the soverning board or commillee shall. if appropriate, appoint a
¢_persoi or commities to investigate alternatives o the pronosed transaction or
(3} _Atter exercising due dil 'nw,vc, the governing board or commitiee shall determing \X.fhci‘heg

a_more advantageous transaclion or
arvangement from a persen or entity that would not sive rise to a conflict of interest.

the <_' crporation _can obtain with r‘easm‘xah e efft

(47 If ¢ more advantascous irﬁm&;:wion or arrangement is not reasonably possible under
circumstances not producing a conflict of interest thc gsoverning board or committee shall
dctc‘x'miwc by a majoriy_vote of the disinteresied directors wh 'thu the fransaction or

rangement is 1 the Corporation’s best interest, for its own benefit. and wl wether it is fair

and "—zx(mab;e. In conformity with the above determination it sha!i md} ¢ its decision as fo

whethier to enter into the transaction or arrancement.

(53 I the soverning board or commitiee is unable to approve or disapprove of a mmx:ic:i'i:m or
arrangement throush the pmccdnrcs set forth in bcci‘i(m O3{L)( D-{4) I rc,in

of the ;;%'a‘fe. of Tennessee, or from a court of rccord having equity imisd%cuon i an aciion in
which the Attomey f;cnu al 1s 1oined as a parry.

Gy Quorum Requirements. For purposes of this Section 13.03, a conflict of interest transaction or

16
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arrangement is authorized, approved or ratificd i if reccives the affirmative vole of a maiorit v oof
the mmnbm% of the governing board or committee, wha have no direct or indirect interest in the
transaction or arrangement: but a transaction or arrangement may not be authorized. apnroved or
gatified under this Scetion 13.03 by a sinsle director. A quorum is present for the purpose of
taking action under this Section 13.03 if a majority of the members of the soverning hoard or
conumittee who have no divect or indirect interest in the transaction vote to authorize. ARProve or
ratify the transaction or arrangement,

{¢) Violations of the Conflicts of Interest Policy.

(1) 1 the governing hoard or committee has reasonable cause (o believe a member has {ailed to
Disclose actual or possible couflicts of interest. it shall inform the mcmbu of ihe basis R)r
such belief and afford the member an onportunity to explain the alleged failure to disclos

(23 11 after ’wdrmﬂ the member’s_response and afier makine futher investioation as warranted

o\f the circumstances., the governing board or cmnmm > determines the member has failed to
isclose an actual or possible conflict of interest, ‘h il take appropriate discinlinary and
orrective action.

sSecton 13.04  Records of Proceedings. The minutes of the sovernine board and all commitices with
board delesated powers shall contain:

{a)_The names of the persons who disclosed or otherwise were found to have a Tinancial interest in
connection with an actual or possible conflict of interest:

the nature of the financial interest,

anv action taken to determine whether C(m ﬁm of interest was present, and
he poverning board’s or commitiee’s d sion as to whether a conflict of inlerest in fact

-

The names of the persons who were present lor discussions and voles relating to the transaction

O wrangement;

13 the content of the discussion.
2 any alternatives o the proposed transaction or arrancement. and
31 a reeord of anv votes taken in conpection with the procecdings.

Section 13,08 Campensation.

(\

nber of anv committee whose jurisdiction includes compensation matters and who
cl\rcs conmcnsatiozn directly or indirectly, from the Corporation for services is precluded from
voling on matiers pertaining to that member’s compensation.

i

ey No voling member of the governing board or anyv commitice whose jurisdiction includes
compeunsation matters _and who receives compensation, directly or indivectlv, from the

Lomoration, either individually or collectively, is prohibited from nroviding information to any

17




commitice regarding compensation,

13.06  Annual .Sf(!f(’fl?{“if\‘ Fach direc

tor, principal officer and mem L r of & commitiee with
i dd ceated powers shall annually sien a statement i a lar -
which aflirms such person:

{a} Has received a copy of the conflicts of interest policy.
(b) Hasread and understands the nolicy.

(¢} Has agreed 1o comply with the policy, and
d}_Understands the Corporation. 17t annlics
order to maintain_its federal tax cxemntion

i

in
activities, which

it
EICCON“‘DI‘SN one_or more of its tax- -exempl purposes.

1 Perivdic Reviews. To ensure the Corporation operales in g manngt consistent with
urposes and does not engage in activities that could icopardize s |

s
134

¢ lax-exempl status,
perdodic reviews shall be conducted. The periodic reviews shall at a_minunun, include the followine
\Llﬂ CCLST

{a} \K”hcth@;' compensation_arrangements and benefits are

reasonable, based on competent survey
d the result of arm’s lensth bareainine

to the {01" 301 dzion $ Wi zéu,,n mohcscs\ arc_properly recorded. mﬂ ct reasonable investment or
ol purposes and do not result in innrement
zm;xez‘mzsséb{e nrivate ben 2fit or in an excess benefit transaction.

8 Use of Quiside FExperts. When conducting the periodic reviews as nrovided for
Corporation mav. bui need nol, use outside advisors. I outside e Xperts are wsui il

theiwr use
soverning board of its responsibility for ensuring periodic reviews are conducied,

ICATION

iy that these Bylaws were duly adopted as amended on this the dav of August 2074

o Koot Chairman

FMCORPORATE CLIENT FILES'NON-PROFIT ORGANIZATIONS\Berrys Chapet Utitity, Inc #2014-4026\Corporate Documents\Rylaws\2014 07,28 - REDLINE - Bylaws of Rerry's Chapet
Utitity.doe
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BYLAWSs Change: _ 2014-030

Title:
Proposal to establish Proxy Voting

Submitted by:
Charles Kildgore 8/15/2014

Issue Rationale:

Text of the Resolution:

1: Whereas, the right of proxy has been removed by the directors in a prior resolution using the authority
of a now or soon to be removed bylaw 11:02,

And whereas the issue was never put before the membership for discussion or vote,

And whereas the right of transfer of any members right is and important way to include ALL members,

BE IT SO RESOLVED that any member may give his proxy to any other member at any time as is his right
under section 2.03 of the bylaws and established in section 7 of these bylaws.

Argument: At some time in the future when the company is running smoothly without controversy and
all that we have done has been forgotten, we will be hard pressed to get 100 people out of 1000 members
to conduct the necessary business of the corporation. While proxies can be abused by both board
members and single issue fanatics all in all it gives the right to vote to concerned members who cannot
attend a meeting for any reason.

IF the company moving forward posts all information on its web site and is openly communicating in good
faith there will be no need for any controversy. If a person has an idea for example on how to cut electrical
costs at the plant any interested party could be informed prior to a vote and can provide his proxy to
someone who views the idea in the same way. This is the way of a business corporation and it should be
our way as well.

2: Section 10: MEMBER oversight and input.

If you ask me to help you | will extend my hand! If you tell me | must join you | may make a fist! The more
information provided to the membership the more likely we will understand the need for increases. This
should start with a thorough explanation of the now $34.50 monthly fee and exactly where that money is
spent. It should continue with a clear expectation of the payment of each member’s monthly bill and how
non-payment cannot be allowed because it impacts our neighbors. The board has a big job in finding an
operator, suing the Rings, determining the future cost of fixing the plant, building a new plant and properly
closing down the old plant. In addition the company may need to grow to 1450 homes to help offset the
future costs. It's still a lot better having our neighbors at the helm rather than self-serving developers.
More infarmation is better!

Whereas the board should inform and request the input of its members

BE it IS SO Resolved to add “After submitting the proposed rate increase to the membership for comment
and discussion. This may be done by electronic means if possible.




ACTION: {For HWC Staff Use)
By MEMBERSHIP Date of Action:

Votes For: Votes Against:
Resolution: Passes / Fails




Harpeth Wastewater Cooperative
Member Proposed Change Request

RESOLUTION: 2014-029 (For HWC Staff Use)
Check One:  Bylaw Change Charter Change Resolution _ X__
TITLE:

Resolution supporting Board to proceed with Civil Lawsuit and authorizing expenses as deemed
appropriate by the Board

ISSUE/RATIONALE:

Harpeth Wastewater Cooperative is not a viable ongoing concern under its current rate
structure and debts. The situation was foreseeable by any prudent man, therefore the terms of
the Merger Agreement (That joined Lynwood Utility and Berry’s Chapel Utility, inc.) should
never have been implemented. The previous directors Mr. Jim Ford, Mr. John Ring, and Mr.,
Tyler Ring improperly committed BCUI to the terms of the agreement. The effect was to greatly

increase the profits of the previous owners at the expense of the customers they should have
been representing.

FINANCIAL IMPACT:

While the legal costs may be initially high it is the belief of the submitter that such a suit will
prevail with the preponderance of evidence regarding the one sided nature of the transaction
and the fact that it was acted upon by a Board that was not qualified by the Bylaws.

Potential Benefit about $5.0 Million. This is estimated based on removing all debts, liens, and
forcing the actions of the initial Board to be borne by the previous owners.

SUBMITTED BY: Tom Moore Date: August 18, 2014

TEXT OF THE RESCLUTION:

Whereas the Initial Board of Berry’s Chapel Utility, comprised of Mr. Jim Ford, Mr. John Ring,
and Mr. Tyler Ring, had a conflict of interest in the awarding of contracts and agreements
regarding the transfer of ownership from Lynwood Utility to BCUI, and;

Whereas the following items listed appear to be accurate:

1. Initial Board attempted to create a monopoly regarding the rates charged to the
Members. Attempt was made to transition to a Non-Profit corporation without
Members in order to escape the oversight of the Tennessee Regulatory Authority and
involvement of the Consumer Affairs Division of the Attorney General.




Harpeth Wastewater Cooperative
Member Proposed Change Request

a. Inthe attempt to create the monopoly the Initial Board incurred significant legal
expense pursuing the matter.

b. The Initial Board implemented a $20 per month per customer charge that was
not approved by the TRA. This overcharge will be fully returned to the
customers as of September 2014.

2. Upon realizing that BCUI could only be unregulated if it was a non-profit corporation

with Members, the Initial Board amended the Charter. However, the corporation was

required to have an annual meeting to review the company.

a. The required annual meeting was never called by the Initial Board.

b. The minutes of the Initial Board’s meetings indicate that the delay may have
been an effort to forestall the election of a Member represented board untif
after significant rate increases were passed and efforts to refinance all
indebtedness had completed.

€. lItis possible that the financial condition of BCU! with a rate increase could have
been strong enough to get an unsuspecting Bank to finance ALL the open
indebtedness of BCUI. Such move would have removed the prior Owners from
personal financial consequences of the losses sustained by Lynwood and passed
to BCUL.

d. Arefinance effort that would pay Mr. John Ring $1,200,000 and Mr. Tyler Ring
$1,200,000, and pay off the approximately $1,400,000 due to Tennesse
Commerce Bank (guaranteed by Mr. John Ring) might have enabled the gains
from the merger to be paid into the accounts of Mr. lohn Ring, and Mr. Tyler
Ring. It appears that the refinance needed to occur BEFORE a new Board was
seated.

Initial Board Members were disqualified according to the Bylaws that they had

implemented and pledged to uphold.

a. All Board members were required to be customers. Only Mr. Tyler Ring was a
customer.

b. There had to be 3 Board Members at all times. When a board member does not
qualify, he should have been replaced and no business be conducted until a valid
Board was seated. The Initial Board failed to hold a meeting or to appoint a
qualified replacement for Mr. Jim Ford, or Mr. John Ring.

4. Mr. Ford and Mr. John Ring were not qualified to be on the Board yet they continued to
serve. They approved related party transactions associated with their own companies.
{(Tennessee Contractors, Visions Incorporated, and Utility Consultants Incorporated.

5. Any actions taken without approval of a qualified Board may be subject to reversal. This
includes all financial aspects of the merger.

6. Mr. Tyler Ring, acting as President of BCU! and also owner of Utility Contractors, Inc.,
wrote a contract for his services.

a. Contract was for approximately $4500 per month plus expenses and other costs
not normally found in an arm’s length contract for services.

b. Previous years accounting records indicate that Mr. Tyler Ring was paid $2750
monthly for the same services.

(78]
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Harpeth Wastewater Cooperative
Member Proposed Change Request

While Mr. Tyler’s Ring contract as General Manager required that he manage the
company there is little evidence that he did more than oversee the Operations of
the Treatment Facility.

7. Mr. John Ring charged BCUI annual rent in the amount of $20,000 for space shared with
his own company, Tennessee Contractors. It is believed that this was not to the interest
of BCUI because the fees were excessive and paid to a related party.

8. Mr. Jim Ford charged $140 per hour for Accounting Services. However there is not
sufficient evidence of actual work provided. Further investigation of Mr. Ford’s benefit
are warranted.

9. The transfer of assets at the merger was based on an invalid valuation method. In a
merger of related parties it would be prudent to transfer at Net Asset Value. Based on
information provided by Lynwood to TRA:

a.

b.

Book value of Net Utility Plant at time of transfer net of Depreciation was
$1,487,912.

NEW Value of Net Utility Plant produced by the Reproduction Cost Less
Depreciation (RCLD) was $5,495,384 as of January 2009.

Therefore, NET Additional Utility Plant Valuation created by simple signature was
$4,007,472.

Contract with Jordan, Jones, and Goulding indicates that two Valuation Methods
were to be used and reported to Lynwood Utility. ONLY 1 method is included.
The RCLD method that significantly increased the Value was used, but the result
of the Discounted Cash Flow {DCF) method was not found in the records of the
corporation.

Since Lynwood had an accumulated Balance Sheet account of Retained Earnings
of negative ($1,069,367) it is possible that the DCF method would have resulted
in a negative amount.

The RCLD method is faulty because it fails to discount the Reproduction Cost to
account for the Inflationary effect on the dollar. For example a dollar in 1970 is
worth many more in today’s dollars. The RCLD is not a valid method of obtaining
value. This would not have been used had there been an arm’s length
negotiation.

10. Prior to the “merger” Lynwood Balance Sheet indicates Net Worth being Negative
$398,646.

2018 Lynwood Financial Report »
TOTAL ASSETS S 1957321
Total Capital s (398,646)
Total Liabilities N S 2,355,967
TOTALLIABILITIES& CAPITAL  § 1,957,321
NET WORTH $  (398,646)

11. After the “merger” the surviving BCU balance sheet indicates.
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Harpeth Wastewater Cooperative
Member Proposed Change Request

2010 BCUI Financial Report

TOTAL ASSETS _ S 5,804,490
TotalCapital  § 1648556
Total Liabilities o $ 4155934
TOTAL LIABILITIES & CAPITAL S 5,804,480
NET WORTH S 1,648,556
a. The corresponding Profit and Loss Statement for BCUI shows Net Income LOSS of
$341,181.

b. The problem with the Net Worth being so high is that it is based on an estimated
scheme designed to inflate the value.

¢. ltis entirely improbable for a company with historical losses and a continued
negative outlook to increase its value by $3.6 Million with no corresponding
capital investment.

12. Mr. John Ring, and Mr. Tyler Ring attempted to divest themselves of a non-performing
company at significant gain to themselves without regard for the impact on the
Customers. They violated the fiduciary responsibility.

13. Since the debts were incurred by Mr. John Ring and Mr. Tyler Ring for their own benefit,
they should be liable for the disposition of the debts

And;

Whereas the financial implications of the merger transaction were niot fair to the customers,
and Mr. Ford, Mr. fohn Ring, and Mr. Tyler Ring did transact to the detriment of the Customers
they breached their fiduciary responsibility, and:

Whereas it is possible that Mr. Ford, Mr. John Ring, and Mr. Tyler Ring continued to act in their
own interests instead of the Customers of BCUI. They may be subject to prosecution for failing

their actions. It is suggested that the Board provide information to the appropriate authorities
to determine if a fraud has occurred.

Therefore, It is hereby RESOLVED, that the Members of Harpeth Wastewater Cooperative do
support the Board’s actions to include:

1. Determine what the correct valuation of the transfer from Lynwood to BCUI would have
been if there had been an arm’s length transaction.

a. Take action as necessary to discover what offers of acquisition had been
tendered to Lynwood prior to the July 1, 2010 merger. Such offers include
analyzing the offers from the City of Franklin and ANY other offers.

b. Contact companies that might have been included in a proposal to purchase
Lynwood to determine the Fair Market at different points of time.

2. Take whatever action is necessary to remove any and ALL liens against HWC owned
assets.




Harpeth Wastewater Cooperative
Member Proposed Change Request

3. Should the Board believe it is in the best interest of the members to incur additional
legal fees to sue the Old Board then the membership supports the action. It is
understood that this could cost in excess of $50,000.

4. Investigate whether the Previous Board inappropriately transferred funds from HWC to
Tennessee Contractors and/or Mr. lim Ford, Mr. John Ring, and Mr. Tyler Ring.

5. Inform the internal Revenue Service of the conflict of interest and potential income tax
violations that might have occurred.

6. Board is authorized to enter into a settlement to resolve these claims. If the settlement

is acceptable by the Board, then any other additional action in this resolution is NOT
required.

ACTION: (For HWC Staff Use)

By MEMBERSHIP Date of Action:

Votes For: Votes Against:

Resolution: Passes / Fails




Resolution _ 2014-032

Title:

The cooperative concept may or may not be the correct way to move forward. The resolution was
passed on March 13" without any review or discussion and any further action should be delayed untif a
case is made to all of the members and all of the members have the opportunity to cast a written ballot.

Submitted by:
Charles Kildgore 8/15/2014

issuefRationale:

It is important that the process is an open one and it should only come after the debt issues with the
Rings have been settled. The new board has to determine the cost of shutting down the plant, the cost
of relocating /building a new plant and the cost of upgrading and maintaining the current plant. In
addition what the plant capacity is and what actions need to be taken to grow the cooperative while still
maintaining the health of the Harpeth River aill have to be considered. Finally a better result may be to
turn the entire company over to Franklin or other government entity hence eliminating the need for the
cooperative or company. The Coop committee should report on all of these issues.

Financial Impact:

There is no immediate financial impact to the company if we do not continue to ask for a rate increase.
Any future increases should be submitted to the membership for comment and then to the TRA which
can note any objections and decide on any increase. This can only happen after a complete evaluation
of the current and future operations of the company.

Text of the Resolution:

Whereas, the cooperative concept is complex and detailed

And

Whereas, On 3/13/14 there was no prior discussion of the Pros and Cons of a true cooperative,

BE IT RESOLVED:

A committee shall be formed to outline the value to members in detail of becoming a cooperative with
all benefits and concerns addressed. Within 3 months or on or before November 30th the outline shall
be provided to all ratepayers with dates for public discussion along with a written ballot. The vote shall
be governed by the current bylaws regarding quorum and majority. The resulting vote outcome shall be

communicated with the ratepayers with their monthly billing statement within 30 days of the Ballot
deadline.

ACTION: {For HWC Staff Use)
By MEMBERSHIP Date of Action:
Votes For: Votes Against:
Resolution: Passes / Fails




Resolution __2014-033

Title:
Certified Operator(s) hired to work at the wastewater treatment plant and collection system

Submitted By:
Doug Ezell 8/17/2014

Issue / Rationale:

Presence of experienced workers, who are directed by qualified personnel, at the plant on a day-to-day
basis is critical to successful operation of the plant. A review of plant labor costs shows there are only two
people who operate the plant day to day, neither of which is a qualified operator. Therefore, a certified
operator {i.e., a qualified operator) is needed.

Maintenance of the wastewater collection system is required to assure the integrity of the collection
system to prevent water infiltration and inflow that may result in wastewater overflows, surface water
contamination, and regulatory penalties. A certified collection system operator is needed.

Financial impact:

There will no financial impact with the employment qualified wastewater treatment plant and collection
system operators because the company will no longer be paying salaries and expenses to the current
qualified operator of record and consultants. [Note: One person could be certified for hoth wastewater
operations and collection systems operations.]

Text of the Resolution:

Whereas, Tennessee Department of Environment and Conservation {TDEC]) regulations, specifically Rule
1200-05-03-.04(2}, requires: “Each person in direct charge at a wastewater treatment plant ... shall hold
a certificate in a grade equal to or higher than the grade of the treatment plant ... he or she operates.”
The grade of the Harpeth Wastewater Cooperative treatment plant is Grade 3; therefore a Grade 3
Operator is required to oversee plant operations. Be it resolved to hire a qualified operator (i.e., a Grade
3 Operator) to work a minimum of 20 hours per week at the plant and report directly to the President.
This person shall provide guidance and direction to current plant employees and perform other activities
as designated by the President.

Whereas, Tennessee Department of Environment and Conservation (TDEC) regulations, specifically Rule
1200-05-03-.04(2), requires: “Each person in direct charge at a ... wastewater collection system shall hold
a certificate in a grade equal to or higher than the grade of the collection system he or she operates.” The
grade of the Harpeth Wastewater Cooperative wastewater collection system is Grade 2; therefore a Grade
2 Operator is required to oversee the collection system.

Be it resolved that the board authorize the employment of a qualified operator {i.e., a Grade 2 Operator)
to work at the plant and report directly to the President. This person shall provide for inspections and
maintenance of the collection system as required and perform other activities as designated by the
President.

ACTION: {For HWC Staff Use}
By MEMBERSHIP Date of Action:
Votes For: Votes Against:
Resofution: Passes / Fails




Berry’s Chapel Utility
Board of Directors Meeting Minutes - Special
August 21, 2014

1. CALLTO ORDER AND ATTENDANCE:
a. Meeting was called to order at 11:30 am with the following in attendance:
{Steve Seger, Tom Moore, Jim Savage, Bill Goodwin, Henry Walker)

Guest: Glen C. Watscon, 1l (Attorney with DeSha Watsco PLLC))
Absent: Mike Knotts,

2. NOTICE OF THE MEETING:
All present acknowledge notice was properly presented of the meeting.

3. Discussion regarding Legal Issues:

The purpose of the meeting was to understand various options and the process of settling
the Loans controlled by the John and Tyler Ring.

No Action Taken

4, ADIOURNMENT:
Meeting adjourned at 1:00 pm

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. at the Special
Board Meeting on August 21, 2014.

Attested by:

“‘vj%f« Lea W%@ZQ Date: §/2§ /ag r4

Tom W. Moore
Secretary-Treasurer

CA\Users\Tom Moore\Dropbox\Berry's Chapel Utility, Inc. {1)\Board of Director Meetings\BOD Meeting - 2014-08-21

Special\BOD Meeting - 2014-08-21 - Special Minutes.docy 47‘2@71 of 1 v
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Berry’s Chapel Utility
Board of Directors Meeting Minutes - Special
August 13, 2014

1. CALLTO ORDER AND ATTENDANCE:
a. Meeting was called to order at 9:00 pm with the following in attendance via conference call
(Steve Seger, Tom Moore, Jim Savage, Bill Goodwin, Kenny Young)

Absent: Mike Knotts,

2. NOTICE OF THE MFEETING:
All present acknowledge notice was properly presented of the meeting.

3. Settlement Instructions regarding John and Tyler Ring:
The purpose of the meeting was to provide instruction to Mr. Kenny Young regarding the
presentation of Settlement terms to attorney representing Mr. John Ring and Mr. Tyler
Ring. After discussion Mr. Seger offered the following resolution

Resolution #: 2014-027
Resolved that BCU Board instruct Mr. Young as follows

e Mr. Youngis authorized to provide a copy of the Draft Resolution submitted by Mr. Moore
along with the Draft Press Release provided by Mr. Goodwin to attorney representing Mr.,
John Ring and Mr. Tyler Ring along with a payment offer of $50,000.

e Settlement requires that ALL loans and liens be removed

e Mr. Youngis instructed to bring all counter offers back to the Board

e Mr. Young is to make clear that August 23, 2014 is a hard deadline for executing a
settlement. Should the membership act on the present resolution or one of several being
prepared by members, it may not be in the Board’s power to settle but may be required to
act on specific directions of the membership.

Mation: Steve Seger 2" Bill Goodwin
Approved 4-0

4. ADJOURNMENT:
Meeting adjourned at 8:37 am

This represents the actions of the Board of Directors of Berry’s Chapel Utility, Inc. at the Special
Board Meeting on August 13, 2014,

Attested by:

/j%ﬁf{ f/ )//éj@ﬁg Date: Y 3/?*3/9

Tom W. Moore
Secretary-Treasurer

C:\Users\Tom Moore\Dropbox\Berry's Chapel Utility, inc. {1)\Board of Director Meetings\BOD Meeting - 2014-08-13
Special\BOD Meeting - 2014-08-13 - Special Minutes.docx 7/28/2014 1of1
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4.16.10

3.11.11

3.21.14

7.3.14

Charter of Berry’s Chapel Utility, Inc.

Amendment Log

Initial Charter Filed
Amendment: Revising Section 6 - Allowing members

Articles of Correction: Changing Registered Agent, Directors & Officers
Resolution #2014-0003

Amendment: Adding Section 14 — Implementing 7 Co-operative Principles
Adding Section 15 — First Member Election of Directors
Resolution #2014-024



CHARTER
OF
BERRY’S CHAPEL UTILITY, INC."*"

The undersigned, acting as the incorporator of a corporation under the Tennessee
Nonprofit Corporation Act, adopts the following Charter for such corporation:

L. The name of the corporation is Berry’s Chapel Utility, Inc.
2. This corporation is a mutual benefit corporation.

3. The initial registered agent for the corporation is Tyler L. Ring whose strect address is
321 Billingsly Court, Suite 4, Franklin, Tennessee 37065,

4. The name and address of the incorporator is:
Tyler L. Ring
321 Billingsly Court, Suite 4
Franklin, TN 37065

5. The street address of the principal office of the corporation is 321 Billingsly Court, Suite
4, Franklin, Tennessee 37065.

6. This corporation is not for profit.
7. This corporation is not a religious corporation.
8. This corporation will not have members.
9. This corporation’s initial directors and their addresses are:
John Ring
321 Billingsly Court, Suite 4
Franklin, TN 37065
Tyler L. Ring
321 Billingsly Court, Suitc 4
Franklin, TN 37065
James B. Ford

9679 Aurora Court
Brentwood, TN 37027

{002789010252:00199492.D0C \ Ver.2}



10. The purpose of the corporation shall be to own and operate a sanitary sewer collection
and treatment system and to engage in any other lawful business.

11

Upon dissolution, after all creditors of the corporation have been paid, its assets shall be
distributed to any person, partnership, limited partnership, limited liability company or
corporation engaged in the sanitary sewer business or to the State of Tennessee or any
county, municipality or political subdivision of the State of Tennessee.

12. To the extent allowed by the laws of the State of Tennessee, no present or future director

of the corporation (or his or her estate, heirs and personal representatives) shall be liable
to the corporation for monetary damages for breach of fiduciary duty as a director of the
corporation. Any liability of a director (or his or her estate, heirs and personal
representatives) shall be further eliminated or limited to the fullest extent allowed by the
laws of the State of Tennessee, as may hereafter be adopted or amended.

13. With respect to claims or liabilities arising out of service as a director or officer of the
corporation, the corporation shall indemnify and advance expenses to each present and

future director and officer (and his or her estate, heirs and personal representatives) to the

fullest extent allowed by the laws of the State of Tennessee, both as now in effect and as
hereafter adopted or amended.

Dated the "~ day of July, 2010.
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q STATE OF TENNESSEE
Tre Hargett, Secretary of State
; Division of Business Services

312 Rosa L. Parks Avenue
6th Floor, William R. Snodgrass Tower
Nashville, TN 37243

Berry's Chapel Utility, Inc. July 18, 2010
321 Billingsly Court

Suite 4

Franklin, TN 37065 USA

Filing Acknowledgment

Please review the filing information below and notify our office immediately of any discrepancies.

Controi # : 635712 Formation Locale: Williamson County
Filing Type; Corporation Non-Profit - Domestic Date Formed: 07718612010
Filing Date: 07/16/2010 4:08 PM Fiscal Year Close 12
Status: Active Annual Rpt Due:  04/01/2011
Duration Term: Perpetual image # : 6745-2519
Public/Mutual Benefit: Mutual
“ Document Receipt
\&{\(}% Receipt # : 221470 Filing Fee: $100.00
: Payment-Check/MO - BRANSTETTER STRANCH & JENNINGS, PLLC, NASHVILLE, TN $100.00
Registered Agent Address
Tyler L. Ring
321 Billingsly Court
Suite 4

Franklin, TN 37065 USA

Congratulations on the successful filing of your Charter for Berry's Chapel Utility, Inc. in the State of Tennessee
which is effective on the date shown above. You must also file this document in the office of the Register of Deeds in
the county where the entity has its principal office if such principal office is in Tennessee.

You must file an Annual Report with this office on or before the Annual Report Due Date noted above and maintain a
Registered Office and Registered Agent. Failure to do so will subject the business to Administrative

Dissolution/Revocation.

Tre Hargeit, Secréary of State
Business Services Division

Processed By: Cheryl Donnell

Phone (615) 741-2286 * Fax (615) 741-7310 * Website: hitp:/ftnbear.tn.gov/



ARTICLES OF AMENDMENT TO THE - -~ '
CHARTER 011 HAR 2 PM 3: 45

OF
BERRY’S CHAPEL UTILITY, INC,

S
SEORETARY OF Sya

Pursuant to the provisions of Section 48-60-105 of the Tennessee Nonprofit Corporation
Act, the undersigned corporation adopts the following articles of amendment to its charter:

1. The name of the corporation is Berry’s Chapel Utility, Inc.
2. The text of the amendment to paragraph 6 of the corporation’s charter adopted is:
6. This corporation will have members.

3. This amendment was duly adopted on March 11, 2011 by the board of directors without
members’ approval, as such was not required.

4. Additional approval of the amendment by anyone other than the board of directors is not
required.

DATED this 11th day of March, 2011.

’/,:';/‘.,f ’.'; y \
Sl % {peg.
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STATE OF TENNESSEE
Tre Hargett, Secretary of State

Division of Business Services

William R. Snodgrass Tower
312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

Filing Information

Name: Berry's Chapel Utility, Inc.

General Information

SOS Control # : 835712 Formation Locale: TENNESSEE
Filing Type: Corporation Non-Profit - Domestic Date Formed: 07/16/2010
Filing Date: 07/16/2010 4:08 PM Fiscal Year Close 12

Status: Active

Duration Term: Perpetual

Public/Mutual Benefit; Public

Registered Agent Address Principal Address

MIKE KNOTTS STACY CROUCH

STE 203A STE 203A

106 MISSION CT 106 MISSION CT
FRANKLIN, TN 37067-6441 FRANKLIN, TN 37067-6441

The following document(s) was/were filed in this office on the date(s) indicated below:

Date Filed Filing Description Image #

07/03/2014  Articles of Amendment 7358-0504

04/15/2014 Assumed Name 7330-2133
New Assumed Name Changed From: No Value To: HARPETH WASTEWATER COOPERATIVE

04/11/2014 Articles of Correction 7328-2074

Registered Agent First Name Changed From: TYLER To: MIKE
Registered Agent Last Name Changed From: RING To: KNOTTS
Registered Agent Middle Name Changed From: L. To: No Value

03/25/2014 2013 Annual Report ) 7310-0341
Principal Address 3 Changed From: LAURA MORRISSEY To: STACY CROUCH
03/21/2013 2012 Annual Report 7171-0842

Principal Address 1 Changed From: 321 BILLINGSLY CT To: 106 MISSION CT

Principal Address 2 Changed From: STE 4 To: STE 203A

Principal Address 3 Changed From: No value To: LAURA MORRISSEY

Principal Postal Code Changed From: 37067-6445 To: 37067-6441

Registered Agent Physical Address 1 Changed From: 321 BILLINGSLY CT To: 106 MISSION CT
Registered Agent Physical Address 2 Changed From: STE 4 To: STE 203A

Registered Agent Physical Postal Code Changed From: 37067-6445 To: 37067-6441
711412014 10:37:47 AM Page 1 of 2



Harpeth Wastewater Cooperative

(615) 764-0074 106 Mission Court Suite 2034 Franklin, TN 37067

STATE OF TENNESSEE

Tre Hargett, Secretary of State
Division of Business Services
William R. Snodgrass Tower
312 Rosa L. Parks AVE, 6 FL
Nashville, TN 37243-1102

Attn: Certification

Image # 6857-1015

I would like to get a copy of 3/24/2011 Articles of Amendment.
Enclosed is our $20.00 check.

If you have any questions please call me at the above number.,

Thank You,

b} -
<
Laura Morrissey M?

Berry's Chapel Utility, Inc. dba Harpeth Wastewater Cooperative
615/764-0074



Tennsssee Corporation Annual Report Form AR Filing #: 04130622

SUBMISSION PENDING
File online at: http://TNBear.TN.gov/AR Return completed form within 30 days to:
Due on/Before: 04/01/2014 Reporting Year: 2013 Tennessee Secretary of State
. Atin: Annual Reports
Annual Report Filing Fee Due: William R. Snadgrass Tower
$20 if no changes are made in block 3 to the registered agent/office, or 312 Rosa L., Parks AVE, 6th FL.
$40 if any changes are made in block 3 to the registered agentioffice Nashville, TN 37243-1102

SOS Control Number: 635712

Corporation Non-Profit - Domaestic Date Formed: 07/16/2010 Formation Locale: TENNESSEE
{1} Name and Mailing Address: {2} Principat Office Address:

Berry's Chapet Utility, Inc. STACY CROUCH

STACY CRQUCH STE 203A

STE 203A 106 MISSION CT

106 MISSION CT FRANKLIN, TN 37067-6441

FRANKLIN, TN 37067-6441

(3} Registered Agent (RA} and Registered Office (RO} Address: Agent Changed: No__

TYLER L. RING Agent County:  WILLIAMSON COUNTY
STE 203A

106 MISSION CT

FRANKLIN, TN 37067-6441

{4} Name and business addrass {with zip code) of the President, Secretary and other principal officers.

Thie Name Business Address City, State, Zip
President Tyler L Ring 106 MISSION CT SUITE 203A FRANKLIN, TN 37067
Secretary Jamss B Ford 106 MISSION CT SUITE 203A FRANKLIN, TN 37067
Vice President John D Ring 106 MISSION CT SUITE 203A FRANKLIN, TN 37067
(5) Board of Directors names and business address {(with zip code). ____ Nons, or listed below.

Name Business Address City, State, Zip

Tyler L Ring 106 MISSION CT SUITE 203A FRANKLIN, TN 37067

John D Ring 106 MISSION CT SUITE 203A FRANKLIN, TN 37067

James B Ford 106 MISSION CT SUITE 203A FRANKLIN, TN 37067

{(6) This section applies fo non-profit corporations ONLY.

A. Our records reflect that your non-profit corporation is a public benefit or a mutual benefit corporation as indicated.
If blank or incorrect, piease check appropriately: _X Public __ Mutual

B. If a Tennessee religious corporation, please check here if blank: Religious
7 Signature: T TN e . {8) Datex 5 - gi.,\
(9) TypesPrint Name: “STACY  (_rovcy aoTie. P> ilvaey Clowle

Instructions: Legibly complete the form above. Enclose a check made payable to the Tennessee Secretary of StateTn the amount of $20.00. Sign and
data this form and return to the address provided above.

38-4444 Page 10f 1 RDA 1678




{3) Registered Agent {RA) and Registered Office (RO} Address:
Mike Knotts Agent Changed: YES

106 Mission Court, Suite 203A, Franklin, TN 37067 Agent County: Williamson County

{4) Name & business address {with zip cade} of the President, Secretary and other principal officers

Title Name Business Address

President Mike Knotts 106 Mission Court, Suite 203A, Franklin, TN 37067
Vice President Steve Seger 106 Mission Court, Suite 203A, Franklin, TN 37067
Secr/Treas Tom Moore 106 Mission Court, Suite 203A, Franklin, TN 37067

(5) Board of Directors names and business address {with zip code)

Name Business Address

Mike Knotts 106 Mission Court, Suite 203A, Franklin, TN 37067
Steve Seger 106 Mission Court, Suite 203A, Franklin, TN 37067
Tom Moore 106 Mission Court, Suite 2034, Franklin, TN 37067
William Goodwin 106 Mission Court, Suite 203A, Franklin, TN 37067

James Savage 106 Mission Court, Suite 203A, Franklin, TN 37067



For Office Use Only

mem of Btute ARTICLES OF CORRECTION
Corporate Filings

312 Rosa L. Parks Ave.
6t Floor, William R. SnodgrassTower
Nashville, TN 37243

Pursuant to the provisions of Section 48-1-305 of the Tennessee Business CorporationAct or Scction 48-51-305 of
the Tennessee Nonprofit CorporationAct, the undersigned corporation hereby submits this application:

_ s . - Vo
1. The name of the corporation is B\:Q(«LY = CHAPCL L/T&L/i N e .

2. Please mark the sentence below which applies.
m A copy of the incorrect document (as filed) is attached.

D A description of the incorrect document {including its filing date) is given here:
Teanessee Cneepration AnnoAl Refoer Coam
Flen 221 . 204

3. If the document is incorrect because of incorrect statement(s), enter the incorrect statement(s) and the reason(s)
i/they is/are incorrect:

Twe NAWMES OF The Bhoary o bn’l.EL.TOlQ’_.“b o O WCEws
New DWRedciors  # OFFcers  \AAvVeE. e BlLEecTED
SUNCE TS (LEPORT wiS ELED. NEk REGISTERED AGENT,

4. The correct statement(s) is/are:
PlEASE <ee  ATTACHED.

5. If the document is incorrect because of a defective execution, state the manner in which the execution was defective:

N/A

6. The correct execution should be:

N/A

& Aep Y

Signature Date

Bucieg Ciepye—
Signer's Capacity Signature

TNTAC y CRow it
58-4438 (Rev. 3/99) Name (typed of printed)

RDA 1678




ARTICLES OF AMENDMENT TO THE CHARTER
OF
BERRY’S CHAPEL UTILITY, INC.

Pursuant to the provisions of Section 48-60-105 of the Tennessee Nonprofit Corporation Act, the undersigned

corporation adopts the following articles of amendment to the corporate charter of Berry’s Chapel Utility, Inc.

I~ The name of the corporation is Berry’s Chapel Utility, Inc. SOS Control Number 635712,
2. This amendment is to be effective when filed by the Secretary of State,
3. The following sections shall be added to the Charter:

I4. The Corporation shall utilize the seven co-operative principles and definition of a co-operative, and use them
as guidelines by which the Corporation shall put its values into practice.

A co-operative is an autonomous association of persons united voluntarily to meet their common economic,
social, and cultural needs and aspirations through a jointly-owned and democratically-controiled enterprise.

Co-operative principles:

I. Voluntary and Open Membership

2. Democratic Member Control

3. Member Economic Participation

4. Autonomy and Independence

5. Education, Training and Information
6. Co-operation among Co-operatives
7. Concern for Community

I5. The Corporation held its first election of directors from within the membership on March 13, 2014, at a
special called meeting of the members. All directors henceforth shall be elected by the members, either at a
special or annual meeting, excepting cases of vacancies of dircctors in which case the bylaws of the
Corporation shall describer a method of replacement until the next special or annual meeting of the members.

The Amendment is to be effective when filed by the Secretary of State.

The corporation is a nonprofit corporation.

The amendments were duly adopted on the 13th day of March 2014, by the membership.

Additional approval for the amendment (as permitted by §48-60-301 of the Tennessee Nonprofit Corporation Act)
was not required,

SNoew s

IN WITNESS WHEREOF, the undersigned, having capacity to contract and acting as the Chairman of the board of

directors under the Tennessee Nonpraofit Corporation Act, Tenunessee Code Annoctated §48-51-101, et seq., has amended

the Charter for Betry’s Chapel Utility, Inc. on this the 3 day of July 2014,

Michael Knotts, Chairman



STATE OF TENNESSEFE
Tre Hargett, Secretary of State
Division of Business Services

William R. Snodgrass Tower
312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

Berry's Chapel Utility, Inc. July 3, 2014
STACY CROUCH

STE 203A

106 MISSION CT

FRANKLIN, TN 37067-6441

Filing Acknowledgment

Please review the filing information below and notify our office immediately of any discrepancies.
Control # : 635712 Status:  Active
Filing Type: Corporation Non-Profit - Domestic

Bocument Receipt

Receipt#: 1567735 Filing Fee: $20.00
Payment-Check/MO - BUERGER, MOSELEY AND CARSON, PLC, FRANKLIN, TN $20.00
Amendment Type: Articles of Amendment Image # : 7359-0504 -

Filed Date: 07/03/2014 2:21 PM

This will acknowledge the filing of the attached articles of amendment with an effective date as indicated
above. When corresponding with this office or submitting documents for filing, please refer to the control
number given above.

You must also file this document in the office of the Register of Deeds in the county where the entity has
its principal office if such principal office is in Tennessee.

Tre Hargett #

Processed By: Tammy Morris Secretary of State

Phone (615) 741-2286 * Fax (615) 741-7310 * Website: hitp:/ltnbear.tn.gov/



STATE OF TENNESSEE
Tre Hargett, Secretary of State

Division of Business Services

William R. Snodgrass Tower
312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

L] @
Ty e

Filing Information

Name: Berry's Chapel Utility, Inc.

General Information

SOS Control # : 635712 Formation Locale: TENNESSEE
Filing Type: Corporation Non-Profit - Domestic Date Formed: 07/16/2010
Filing Date: 07/16/2010 4:08 PM Fiscal Year Close 12

Status: Active

Duration Term: Perpetual

Public/Mutual Benefit: Public

Registered Agent Address Principal Address

MIKE KNOTTS STACY CROUCH

STE 203A STE 203A

106 MISSION CT 106 MISSION CT
FRANKLIN, TN 37067-6441 FRANKLIN, TN 37067-6441

The following document(s) was/were filed in this office on the date(s) indicated below:

Date Filed Filing Description Image #

04/15/2014 Assumed Name 7330-2133
New Assumed Name Changed From: No Value To: HARPETH WASTEWATER COOPERATIVE

04/11/2014 Articles of Correction 7328-2074

Registered Agent First Name Changed From: TYLER To: MIKE
Registered Agent Last Name Changed From: RING To: KNOTTS
Registered Agent Middle Name Changed From: L. To: No Value

03/258/2014 2013 Annual Report 7310-0341
Principal Address 3 Changed From: LAURA MORRISSEY To: STACY CROUCH
03/21/2013 2012 Annual Report 7171-0842

Principal Address 1 Changed From: 321 BILLINGSLY CT To: 106 MISSION CT

Principal Address 2 Changed From: STE 4 To: STE 203A

Principal Address 3 Changed From: No value To: LAURA MORRISSEY

Principal Postal Code Changed From: 37067-6445 To: 37067-6441

Registered Agent Physical Address 1 Changed From: 321 BILLINGSLY CT To: 106 MISSION CT
Registered Agent Physical Address 2 Changed From: STE 4 To: STE 203A

Registered Agent Physical Postal Code Changed From: 37067-6445 To: 37067-6441
01/07/2013 Mailing Address Update
4/23/2014 9:29:22 AM Page 1 of 2



Filing Information

Name: Berry's Chapel Utility, Inc.

12/21/2012 Mailing Address Update
02/22/2012 2011 Annual Report 6998-3127
Principal Address 1 Changed From: 321 BILLINGSLY COURT To: 321 BILLINGSLY CT
Principal Address 2 Changed From: SUITE 4 To: STE 4
Principal Postal Code Changed From: 37065 To: 37067-6445
Principal County Changed From: No value To: WILLIAMSON COUNTY
03/24/2011 Articles of Amendment 6857-1015
03/01/2011 2010 Annual Report 6839-2317
Public Benefit Changed From: Mutual To: Public
08/20/2010 Merger - Survivor (Delayed Date 09/01/201 0) 6759-0426
Qualified Survivor Control # Changed To: 000635712
Qualified Survivor Changed To: Berry's Chapel Utility, Inc. (Williamson County)
Qualified Non-survivor Control # Changed To: 000294370
Qualified Non-survivor Changed To: LYNWOOD UTILITY CORPORATION (Williamson County)

07/16/2010 Initial Filing 6745-2519
Active Assumed Names (if any) Date Expires
HARPETH WASTEWATER COOPERATIVE 04/15/2014  04/15/2019

4/23/2014 9:29:22 AM Page 2 of 2
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(615) 764-0074 106 Mission Court Suite 203A Franklin, TN 37067 www.harpethcoop.com

Dear New Customer,

Welcome to Harpeth Wastewater Cooperative, formerly Berry’s Chapel Utility, Inc. HWC

provides wastewater treatment services for the Cottonwood, River Landing, Legends Ridge
Subdivisions and surrounding areas.

Attached you will find a Service and Membership Agreement. Please complete this form
and return to Harpeth Wastewater Cooperative at 106 Mission Court, Suite 203-A, so that
we may set-up your account.

Please feel free to contact us at the above phone number, if you have any questions.

We look forward to serving you.

Sincerely,

Harpeth Wastewater Cooperative



®

Wastewater Cooperative

Harpeth
Application for Membership

Date of Application:

Name:

Service Address:

Subdivision:

Mailing Address:

{if different than servics)

Owaer’s Namel/Address:

(if applicant is & tenant)

Foail ~ Phone:

Please check:

0 I am a current sewer customer of Harpeth Wastewater Cooperative, and
H M = A
L wish to become a member, which entitles me to all the rights and privileges
afforded a member of a non-profit corporation under Tennessee law.
Signature:

(615) 764-0074 106 Mission Court  Suite 203A  Franklin, TN 37067




Harpeth Wastewater Cooperative

Service and Membership Agreement

Date of Application: Subdivision:

Name:

Service Address:

Mailing Address:

(if different than service)

Email: Phone:

Date Service Begins:

Owner’s Name/Address:
(if applicant is a tenant)

All customers are entitled to membership. Membership entitles you to vote. Membership is not required
by law and does not make you financially liable according to State of Tennessee Statues. If you desire to
opt out of membership, please check the box below.

D I do not wish to become a member.

The undersigned hereby makes application for sewer service and agrees to pay for said service, as measured by the customers waler usage
reading provided to Harpeth by the customer’s water utility, in accordance with the applicable rates and charges as specified in Harpeth’s
rate schedule for the above account and any account. All rates and operating regulations of Harpeth Wastewater Cooperative are set by the
Tennessee Regulatory Authority. Per the tariff, Harpeth and any coniracted water utilities may terminate water service for the nonpayment
of Harpeth sewer charges o enforce collection of said charges. The member agrees to allow right of access to Harpeth or its agent(s) on the
member’s premises at all reasonable times and for necessary purposes. I assume responsibility of service beginning from connection date or
until Harpeth is properly notified of cancellation of service, that all billings rendered by said company shall be due and payable as per the
bill. Failure to receive a bill does not release a customer from payment obligations. The member shall pay all collections expenses, attorney
Jees and court costs if payment is delinquent due to fraud, default or failure to perform the obligations incurred ad set forth in this
agreement. It is agreed by the customer and Harpeth that this contract shall apply to the original address of the member and to all future
addresses of the member. A husband and wife receiving service in the same residence shall have a joint membership. Information submitted
to Harpeth in this service agreement is correct and true to the best of my knowledge and belief.

Signature:

By signing above, I agree to the terms and conditions as listed. Date

Received by:

Harpeth Wastewater Cooperative Representative Date

(615) 764-0074 106 Mission Court, Suite 203A  Franklin, TN 37067 www.harpethcoop.com
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ACCOUNT NUMBER 30760000-97
HARPETH WASTEWATER SERVICE ADDRESS | 229 CHAPELWOOD DR
COOPERATIVE BILLING DATE 05/01/2014 THRU 06/02/2014
S P.O. BOX 1667 NET AMOUNT DUE $62.48
FRANKLIN, TN 37065-1667 CROSS Moimors ¢ |$68.74
Phone: 615/764-0074 Messages

Please plan now to attend:

Sm— Harpeth Wastewater Cooperative Annual Meeting
— August 23, 2014, 10 AM
el e g oot e e Ty Berry’s Chapel Church of Christ
T1 P wereessmines mrerEo RGN GLP I
#-0001-4#-1-3-3-1 : =
ggKCf; :y&m%x\gugggm Membership entitles you to VOTE. All customers are entitied
FRANKLIN TN 37069-6614 o membership. - Simply complete an application and you
will Join. Membership does NOT make you financially liable
according to State of Tennessee Statutes.
PREVIOUS CURRENT
SERVICE READING READING USAGE CODE | CHARGES
Office Hours PREVIGUS BALANCE 60.58
Monday - Friday PAYMENT RECEIVED -60.58
00 AM-400PM || sewer 571800 576900 5100 RES 62.49
Make Check NET AMOUNT
payable to HWC DUE
S ] . SERVICE ADDRESS . -~ - = - STATEMENT DATE 06/12i14
AufO Bank 229 CHAPELWOOD DR ACCOUNT NO., 30760000-97 $62.48
Draft not available GROSS DUE AFTER
at this time 0710412014 $68.74

NO SECOND NOTICE WILL BE SENT.

Please request: membershlp by provxdmg your email address and re‘tummg this portlon in addition o your remxttance stub with your payment.
| request membership in HWC. ; :

My email address is: .
Phone Number (;eqmred): R :

The Customer Charge is $30.00 :
The Sewer Fee is calculated at $6. 37 per 1000 ganons
The Return Check Fee is $20.00 7

RETURN PORTION PLEASE ALLOW FIVE (5) DAYS FOR RECEIPT OF PAYMENT WHEN MAiUNG OR USH NG ONLINE BANKING
TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW ACCOUNT NUMBER - | 30760000-97
Name: SERVICE ADDRESS . | 229 CHAPELWOOD DR
: BILLING.DATE "~ .| 05/01/2014 THRU 06/02/2014
Address: NET AMOUNT DUE | $ 62.49
City: - State: Zip: GROSS AMOUNT AFTER
0vI012094 - , $ 68.74
AmoUNTPAD  [§
MAIL /| MAKE CHECK PAYABLE TO:
ERIK & AMY RASMUSSERN
HARPETH WASTEWATER COOPERATIVE 229 CHAPELWOOD DR

PO BOX 1867
FRANKLIN, TN 37065-1667

;Hi:[tmnidi{l!Ii[m:ll[liIﬁ;.t,.!};:]d”qx”:mhhm’

FRANKLIN TN 37068-6614

R 30760000 62.49



- ACCOUNT NUMBER | 30760000-97

HARPETH WASTEWATER SERVICE ADDRESS | 228 CHAPELWOOD DR

COOPERATIVE BILLING DATE 06/02/2014 THRU 07/01/2014
R P.O. BOX 1667 NET AMOUNT DUE $51.02

FRANKLIN, TN 37065-1667 RS e mors | $56.12

Phone: 615/764-0074

Messages

Please plan now to attend:

e Harpeth Wastewater Cooperative Annual Meeting
llufnp”p“”i pm " '"(Pl“"‘;i l [”ul“”d“[i"l August 23, 2014, 10 AM
; st
T1 P1 s GNGLP Berys Chapef Church of Christ
#HE0001-#4-1-3-3-1 g :
g?g%ﬁ;:gg.m%%ugg EN Membership entitles you to VOTE.
All customers are entitled to membership.
FRANKLIN TN 37069-6614 Please visit our website, www.harpethcoop.com to join.
Membership does NOT make you financially fiable according to
State of Tennessee Statutes.
PREVIOUS CURRENT
SERVICE READING READING UBSAGE CODE CHARGES
Office Hours PREVIOUS BALANCE 62.49
Monday - Friday PAYMENT RECEIVED -62.49
8:00 AM - 4:00 PM Sewer-H 576900 580200 3300 RES 51.02
Make Check NET AMOUNT
payable to HWC DUE
S —— SERVICE ADDRESS STATEMENT DATE 07/28/14
Auto Bank 229 CHAPELWOOD DR ACCOUNT NO. 30760000-87 $ 51.02
Draft not available GROSS DUE AFTER
at this time 08/01/2014 $56.12

NO SECOND NOTICE WiLL BE SENT.

Did you know? Moré than 45% of water use in the average home occurs in the bathmom with nearly 27% bemg used by toilets. Older toilets can use 3.5t0 7
galions of water per ﬂush Rep acrng an’ older toilét with & new row—ﬂow toalet usmg 18 ga&lons of water per ﬂush can greatly reduc:e your water usage & your
sewer biil. : : ’ :

The Customer Charge is $30.00 Visit our new website: www.harpethcoop.com
The:Residential Sewer Fée is calculated at $6.37 per 1000 gatlons. ’
The Return Check Fee is $20,00

RETURN PORTION PLEASE ALLOW FIVE (5) DAYS FOR RECEIPT OF PAYMENT WHEN MAILING OR USING ONLINE BANKING

TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW ACCOUNT NUMBER 30760000-97
Name: SERVICE ADDRESS 229 CHAPELWOOD DR
BILLING DATE 06/02/2014 THRU 07/01/2014
Address: NET AMOUNT DUE | $ 51.02
C!t’y. State: ZIP. gg&izso?youfqy AFTER $ 56.12
AMOUNT PAID - $

MAIL { MAKE CHECK PAYABLE TO:

ERIK & AMY RASMUSSEN
HARPETH WASTEWATER COOPERATIVE
PO BOX 1667 228 CHAPELWOOD DR

NKL -
FRANKLIN, TN 37065-1667 FRA IN TN 37069-6614
f‘”'“l”‘"i“[”"hn"tiil!ili'!l"h‘l"u’l'“‘“E“"I'Il

AEIAHE NI 30760000 51.02




ACCOUNT NUMBER 30760000-97
HARPETH WASTEWATER SERVICE ADDRESS 229 CHAPELWOOD DR
COOPERATIVE BILLING DATE 07/01/2014 THRU 08/01/2014
o P.O. BOX 1667 NET AMOUNT DUE $51.02
FRANKLIN, TN 37065-1667 RS oinora | $56.12
Phone: 615/764-0074 Messages
Pléas'e plan Fiow to attend:
C—— Harpeth Wastewater Cooperanve Annuai Member Meeting
sblbgd bl e G el B HRTUTTTHIL ‘August 23,2014, 10 AM
!ril Pu IH d I ! ” ‘l i” HHHS{NG{II_P l Beriy's Chape! Church of Christ - follow signs
#E-0001-#4-1-3-3-1 e e e e
gg%i:yg‘%%%ugsEN Membership entitles you to VOTE.
All customers are entitied to membership.
FRANKLIN TN 37069-6614 Please visit our website, www.harpethcoop.com to join.
Membership does NOT make you financially liable according to
State of Tennessee Statutes.
SERVICE -+ | PREVIOLS 1. CURRENT USAGE CODE | CHARGES
Office Hours PREVIOUS BALANCE 51.02
Monday - Friday FAYMENT RECEIVED -51.02
B00AM-L00PM | sewer.n 580200 583500 3300 RES 51.02
Make Check NET AMOUNT
payable fo HWC DUE
- _ SERVICE ADDRESS | STATEMENT DATE 08/12/14
Auto Bank 229 CHAPELWOOD DR ACCOUNTNO.. | 30760000-97 $ 51.02
Draft not available GROSS DUE AFTER
at this time ‘0:810112014' $ 56.12

NO SECOND NOTICE WILL BE SENT.

If you are planning on attending the annual meeting of members and are currently not a member, please visit our website to
Jom The doors. w1]l open at 9 00 am, wzth check»m & registration till 10: 00 am. We look forward to seeing you!

The ‘Customer Charge Is $30.00 Visit our new website: www.harpethcoop.com
TheResidential Sewer Fee is calculated at $6 37 per 1000 gallons
The Return Check Fee is $20 OO L . .

RETURN PORTION PLEASE ALLOW FIVE (5} DAYS FOR RECEIPT OF PAYMENT WHEN MAILING OR US NG ONLINE BANKING

TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW ACCOUNT NUMBER . | 30760000-97
Name: SERVICE ADDRESS | 229 CHAPELWOOD DR
BILLING DATE 07/01/2014 THRU 08/01/2014
Address: — NET AMOUNTDUE | $ 51.02
City: State: Zip: gg&?ﬁ;ﬁ?ﬂoum Aﬁ?R $ 56.12
AMOUNTPAID -~ |'§

MAIL /| MAKE CHECK PAYABLE TO:

ERIK & AMY RASMUSSEN
229 CHAPELWOOD DR
FRANKLIN TN 37069-6614

HARPETH WASTEWATER COOPERATIVE
PO BOX 1667
FRANKLIN, TN 37065-1667

e e U e Ty e e e ]

30760000 51.02

QLR




ACCOUNT NUMBER 26819200.97
HARPETH WASTEWATER SERVICE ADDRESS 158 COTTONWOOD DR
COOPERATIVE BILLING DATE 04/14/2014 THRU 04/28/2014
s P.O. BOX 1667 NET AMIOUNT DUE $ 37.64
FRANKLIN, TN 37065-1667 RO ot |$41.40
Phone: 615/764-0074 Messages

Please plan now to attend:
Harpeth Wastewater Cooperative Annual Mesting
August 23; 2014, 10 AM - -

Berry’s Chapel Church of Christ

U TG T B R R B T TH EEUE B

T1 Ppxeoe e SNGLP
##-0001#4-1-98-98-2 »
Qeltmann, Thomas v - — —
47 SAMOSET RD Membership entitles you to VOTE. All customers are
ROCKLAND ME 04841-2548 entitled to membership. Simply complete an application
and you will join. Membership does NOT make you
financially liable according to State of Tennessee
Statutes.
) PREVIOUS CURRENT
Office Hours SERVICE RE AD‘&G READING USAGE CODE | CHARGES
Monday - Friday PREVIOUS BALANCE 33.32
BO0AM-400FM | g ern 438500 439700 1200 RES 37.64
Make Check NET AMOUNT
payable to HWC DUE
- S SERVICE ADDRESS STATEMENT DATE 05/30/14
5 ffut(?t Baﬂt( ol 158 COTTONWOOD DR ACCOUNT NO. 20819200-97 $ 37.64
rait not avaiabie ;
GROSS DUE AFTER
at this time 06/2012014 $41.40
O SECOND NOTICE WILL BE SENT.
Please request membe*sh‘p by provxdmg your ema;l address and returnmg thxs portion in addxtuon to your remzttanoe stub with your
payment i : RN . = A . .
! request membersh;p m HWC My emax! address is:_ '

RETURN PORTION PLEASE ALLOW FIVE (5) DAYS FOR RECE!PT OF PAYMENT WHEN MAILING OR USING ONL!NE BANKING

TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW ACCOUNT NUMBER 20819200-97
Name: SERYICE ADDRESS 158 COTTONWOOD DR
BILLING DATE - 04/14/2014 THRU 04/28/2014
Address: NET AMOUNT DUE | § 37.64
City: State: Zip: ggg?zso ?E!OUNT AFTER | ¢ 41 40
ANOUNT PAID $
MAIL | MAKE CHECK PAYABLE TO:

Qeltmann, Thomas
47 SAMOSET RD
ROCKLAND ME 04841-2548

HARPETH WASTEWATER COOPERATIVE
PO BOX 1667
FRANKLIN, TN 37065-1667

20819200 37.64

R



ACCOUNT NUMBER

20842600-95

HARPETH WASTEWATER SERVICE ADDRESS 133 COTTONWOOD CR
COOPERATIVE BILLING DATE 0571312014 THRU 06/12/2014
— P.O. BOX 1667 NET AMOUNT DUE $32.05
0SS AMOUNT
FRANKLIN, TN 37065-1667 RS oot =~ 16 35.26
Phone: 615/764-0074 Messages
T P1 SNGLP
#H-0001-4#-1-217-217-1
PARMAN, MIKE
813 REGENCY DR
CHARLOTTE NC 28211-5420
PREVIOUS CURRENT
SERVICE READING READING USAGE CODE | CHARGES
Office Hours PREVIOUS BALANCE 37.18
Monday - Friday PAYMENT RECEIVED .37.18
8:00 AM - 4:00 PM BILLING ADJ FACILITY CHG -22.16
T I Sewer-H 255500 259300 3800 RES 54.21
Make Check
payable to HWC NET AMOUNT
DUE
Auto Bank SERVICE ADDRESS STATEMENT DATE 07/04/14
Draft not available 133 COTTONWOOD CR AGCOUNT NO. 20842600-85 $ 32.05
at this time GROSS DUE AFTER
0712012014 $35.26

¢
NGO SE

RETURN PORTION

TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW

Mame:
Address:

City:

State: Zip:

MAIL [ MAKE CHECK PAYABLE TG:

HARPETH WASTEWATER COOPERATIVE
PO BOX 1667
FRANKLIN, TN 37065-1667

IR

PLEASE ALLOW FIVE (5) DAYS FOR RECEEF’T OF PAYMENT WHEN MA)UNG OR USING ONLINE BANKING

813 REGENCY DR
CHARLOTTE NC 28211-5420

20842600

ACCOUNT NUMBER 20842600-95
SERVICE ADDRESS 133 COTTONWOOD CR
BILLING DATE 05/13/2014 THRU 06/12/2014
NET AMOUNT DUE $32.05
GROSS AMOUNT AFTER
0712012014 - $ 35.26
AMOUNT PAID . - 4%
PARMAN, MIKE

32.05




L ACCOUNT NUMBER . | 20820200-94
HARPETH WASTEWATER SERVICE ADDRESS 1208 GILLETTECT
COOPERA'“VE BILLING DATE 06/13/2014 THRU 07/14/2014
U— P.O. BOX 1667 NET AMOUNT DUE $40.83
& MOUNT
FRANKLIN, TN 37065-1667 ROSS hoonore ¢ |$44.91
Phone: 615/764-0074 Messages
F'leasé plan now to attend'
[r—— Harpeth Wastewater Cooperatwe Annua! Member Meeting
¥ Aninnimninmumnsnannamun August 23, 2014 AOAM
;T!i iggt n M { ! ! lw”K m l SlNGl!.Pl hf Ber{ysChapei Chu;ch of Chnst-fotlow signs
#0001 -4##-1-105-105-1 e
;-ZE ﬁEfgggggx RD Membership entitles you to VOTE.
All customers are entitled to membership.
ARRINGTON TN 37014-8702 Please visit our website, www.harpethcoop.com to join.
Membership does NOT make you financially fiable according to
Stat_e of Tennessee Statutes,
~PREVIOUS CURRENT
SERV_!CE READING READING USAGE CODE CHARGES
Office Hours PREVIOUS BALANCE 50.38
Monday - Friday PAYMENT REGEIVED -50.38
8:00 AM - 4:00 P Sewer-H 117800 119500 1700 RES 40.83
Make Check NET AMOUNT
payable to HWC DUE
SERVICE ADDRESS STATEMENT DATE 07131114
Auto Bank 4206 GILLETTECT ACCOUNT NO. 20820200-94 $ 40.83
Draft not available GROSS DUE AFTER
at this time 08/20/2014 $ 44,91

If you are planning on attending the annual _meeting of members and are currently not a member, please visit our website to
join. The doors will open at'9:00 am, thh check -in & registratmn tlH 10 ()0 am ‘We look forward to seemg you!

The:Customer Gharge 830,007 e
The Residential Sewer Fee is caicuiateﬂ at $6 37 per TOOO'gaHons
The Retum Check Fee is $20 00 : :

Visit our néw:website: www.harpethcoop.com

RETURN PORTION PLEASE ALLOW FIVE (5) DAYS FOR RECEIPT OF PAYMENT WHEN MAILING OR USING ONLINE BANKING

TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW ACCOUNT NUMBER 20820200-94
Name SERVICE ADDRESS 1206 GILLETTECT
ame: -
BILLING DATE 06/13/2014 THRU 07/14/2014
Address: NET AMOUNT DUE $ 40.83
City: . State: e ZiPY GROSS AMOUNT AFTER
08/20/204 $ 44.91
AMOUNT PAID $
MAIL | MAKE CHECK PAYABLE TO:
TERESA BORUM

HARPETH WASTEWATER COOPERATIVE
PO BOX 1667
FRANKLIN, TN 37065-1667

2211 A OSBURN RD
ARRINGTON TN 37014-9702

20820200 40.83

(R




ACCOUNT NUMBER 20820200-94
HARPETH WASTEWATER SERVICE ADDRESS | 1206 GILLETTE CT
COOPERATIVE BILLING DATE 07/14/2014 THRU 08/13/2014
re—— P.O. BOX 1667 NET AMOUNT DUE $ 39.56
FRANKLIN, TN 37065-1667 RS A nors T~ 1$43.52
Phone: 615/764-0074 Messages

‘Thauk you to all who attended the Annual Meeting of the
Menmbers. The Board of Directors would like to thank the
members for their vote of confidence. We intend to continue
serving HWC with the highest integrity.

SUiE i‘i““l"!f’””f"l'l UG TR B U

T P1 *SNGLP
#4#-0001-##-1-105-105-1
gg ii?%‘ggggx RD Membership entities you fo VOTE.
All customers are entitled to membership.
ARRINGTON TN 37014-8702 Please visit our website, www.harpethcoop.com {o join.
Membership does NOT make you fi nanmaﬁy liable according to
State of Tennessee Statutes :
PREVIOUS CURRENT
SERVICE READING READING USAGE CODE CHARGES
Office Hours PREVIOUS BALANCE 40.83
Monday - Friday PAYMENT RECEIVED -40.83
8:00 AM - 4:00 PM Sewer-H 119500 121000 1500 RES 39.56
Make Check NET AMOUNT
payable to HWC DUE
e . _SERVICE ADDRESS STATEMENT DATE 08/27/14
AU€0 Bank 4206 GILLETTE CT AGCOUNTNO. 20820200-34 $ 39.56
Draft not available GROSS DUE AFTER
at this time 0812072014 $43.52

A $4.50 per month Capital Improvement Surcharge begins on your October bill. These funds will be set apart in an
account to be used only for capital improvements & repans at our sewer plant and has been approved by the State. This
charge will expire- after 24 months

The!Customer. Charge is:$30.00 - St
The Residential Sewer Fee'is calcufated at 36 '32 per TOGO ganons )
The Capltal lmpmvement Surcharge is: $4‘ 50 L . -

. Visitour new website: - www harpethicoop.com
Pay on'time = Your payments gre due by the ZOth ‘of each month.
The Retum Check Fee is $20 00 S

RETURN PORTION

PLEASE ALLOW FIVE (5) DAYS FOR RECEIPT OF PAYMENT WHEN MAlLlNG OR USING ONLINE BANKING

TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW ACCOUNT NUMBER 20820200-94
Narme: SERVICE ADDRESS | 1206 GILLETTECT
) BILLING DATE - 07/14/2014 THRU 08/13/2014
Address: NET AMOUNT DUE | $ 39.56
City: State: Zip: — GROSS AMOUNT AFTER
0o/Z0/2014  © $ 43.52
AMOUNT PAID $
MAIL [ MAKE CHECK PAYABLE TO:
TERESA BORUM

HARPETH WASTEWATER COOPERATIVE
PO BOX 1667
FRANKLIN, TN 37065-1667

2211 A OSBURN RD
ARRINGTON TN 37014-8702

20820200 39.56

AT




HISTORIC 109 3rd Ave South e (615) 794-4572

FRANKLIN Office hours: 8:00-5:00 Monday - Friday
TENNESSEE www.franklintn.gov
“Nai‘f‘ei . LYNWOOD UTILITY CORP PREVIOUS PRESENT GALLONS SERVICE CHARGES
Service Add: ' ' MENTELLE READ READ USED TYPE
Account Number: 071-01358-01
Bill Date: SRR 8/15/14 0 0 0 Water 22.21

Service Peri
8 Total Dt
 Pay after 8/30/14

6/18/2014 - 7/17/2014 Sales Tax 2.05
$26.48

Total 24.26

_The City of Frankiin offices will be
closed on September 1, 2014 in
. Observance of Labor Day.

| Refer to www.franklintr.gov.
<htip.//www.franklinin.gov> 1o obtain

e

Payment may be made by: Return mail, Automatié\baniiﬁra&, In

Tielatestnews:of Gityrevenises o 5T person, After-hours drop box located on 2nd Ave Sotith, Online at-

Pleasé plan fo attend the: | www.franklintn.gov or automated voice response system at
- Harpeth Wastewater Cooperative - 1-866-636-1916. A convenience fee will be applied when using the
Annual Member Meeting website or automated voice response system.

Saturday, August 23, 2014 Address sewer related questions to Harpeth Wastewater Cooperati
Berry’s Chapel Church of Christ 106 Mission Court, Suite 203A, Franklin, TN 37067
A o o Phone: (615) 764-0074
- - Registration begins at %am .

Meeting begins at 10am

For VOTING privileges, you may pre-register
your Membership at www.harpethcoop.com

if bill remains unpaid, service may be disconnected without further
notice. There will be a $20 service charge on all returned checks.
Failure to receive a bill will not release customer from payment
obligation. Payment may be made by: Return mail, automatic bank
drafl, in person, afier-hours drop box localed on 2nd Ave South,
online at city website www.franklintn.gov or automated voice

response system. A convenience fee will be applied when using Please detach and return the lower portion with your payment or

the website or the_automaled voice system e _______biing the entire bill when paying in person.



HARPETH WASTEWATER

COOPERATIVE

= P.0. BOX 1667
FRANKLIN, TN 37065-1667
Phone: 615/764-0074

OEL
-Page-##-0-ParentBatchlD-ParentiD-1

CustomerNamet

Address1

Address2

City State ZipCode

ACCOUNT NUMBER

AccountNumber-TenantNum

SERVICE ADDRESS ServiceAddrass

BILLING DATE PreviousReadingDate THRU
NET AMOUNT DUE $ TotalDueNow

GROSS AMOUNT AFTER | § TotalDueAfterDueDate
Messages

Thank you to all who attended the Annual Meeting of the
Members. The Board of Directors would like to thank the
members for their vote of confidence. We intend to continue
serving HWC with the highest integrity.

Membership entitles you to VOTE.

All customers are éntitied to membership.

Please visit our website, www.harpethcoop.com o join.
Membership does NOT make you financiaily liable according to
State of Tennessee Statutes.

PREVIOUS CURRENT
SERVIGE READING READING USAGE CODE CHARGES
Office Hours PREVIOUS BALANCE PreviousBal
Monday - Friday PAYMENT RECEIVED -PaymentRe
8 00 AM & 00 PM ServiceDescription PreviousRe CurrentReading Usage RateCo | BillAmount
Make Check NET AMOUNT
payable to HWC DUE
SERVICE ADDRESS STATEMENT DATE 08127114
Auto Bank ServiceAddress ACCOUNT NO. AccountNumber-Te $
Draft not available GROSS DUE AFTER
at this time DueDate $ TotalDueAfterDueDate

chaz ge will expire after 24 months

A $4.50 per month Capital Improvement Surcharge begins on your October bill. These funds will be set apart in an
account to be used only for capital nnprovements & repa:rs at our sewer plant and has been approved by the State This

The Customer Charge is $30.00
The Residential Sewer Fee is ca[cuiated at $6 37 per 1000 galions, -

The Capnal lmprovemen

RETURN PORTION

TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW

Name:
Address:

City:

- State: Zip:

MAIL / MAKE CHECK PAYABLE TO:

HARPETH WASTEWATER COOPERATIVE
PO BOX 1667
FRANKLIN, TN 37065-1667

AU RN ARy - 7 oountrumbes

Visit our new website; www.harpethcoop.com
Pay on time - Your payments are due by the 20th of each month.
The Retum Check Fee i is $20 00

PLEASE ALLOW FIVE (5) DAYS FOR RECEIPT OF PAYMENT WHEN MAILING OR USING ONLINE BANKING

ACCOUNT NUMBER

AccountNumber-TenantN

SERVICE ADDRESS

ServiceAddress

BILLING DATE

PreviousReadingDate THRU

NET AMOUNT' DUE

$ TotalDueNow

GROSS AMOUNT AFTER
DueDate

$ TotalDueAfterDueDate

AMOUNT PAID

$

CustomerName 1
Address1
Address2

City State ZipCode

TotalDueliow




AGCOUNT NUMBER | 30742000-98
HARPETH WASTEWATER SERVICE ADDRESS | 217 CHAPELWOOD DR
COOPERATIVE BILLING DATE 07/01/2014 THRU 08/01/2014
e P.O. BOX 1667 NET AMOUNT DUE | $ 41,62
FRANKLIN, TN 37065-1667 OROSS otmora | $ 41.62

Phone: 615/764-0074

Messages

Please plan now to attend:

|

Harpeth Wastewater Cooperative Annual Member Meeting
Tihafil Wit ggalbeddy ol R b0 b [y 1 August 23, 2014, 10 AM

il’zl [I:Lh”h ! li !EI i l“”ﬂ ,h L igNéBLFi’ . Berry's Chapel ‘Church of Chiist - follow signs
i#H-0001-#4#-6-2-2-7 e e
STEVEN TATE

Membership entitles you to VOTE.
217 CHAPELWOOD DR All customers are entitled to membership.

Please visit our website, www.harpathcoop.com to join.
Membership does NOT:make you financially iable according to
State of Tennessee Statutes

FRANKLIN TN 37069-6614

SERVICE ’ ;’;i\g%%s , ;‘éigﬁg USAGE CODE | CHARGES
Office Hours PREVIOUS BALANCE -57.54
Monday - Friday PAYMENT RECEIVED -120.00
8:00 AM 4:00 PM CREDIT FACILITY CHG -5.56
h Sewer-H 1013700 1031200 17500 RES 141.48
Make Check
payable to HWC NET AMOUNT
A DUE
Auto Bank oot SERVIGEADDRESS o0 . . | STATEMENT DATE 08/12/14
» V‘Draft ngt available 217 CHAPELWOOD DR AGCOUNT RO. 30742000-98 $ -41.62
at this time
e 54162

NO SECOND NOTICE WILL BE SENT.

If you are planning on attending the annual meeting of members and are currently not a member, please visit our website to
join. The doors will open at 9:00 am, with check-in & registration till 10:00 am. 'We look forward to seeing you!

The Customer Charge'is:$30.00 : S
The Residential Sewer Fes is catcu!ated at $6 37 per 1000 gaﬂons
The Return Check Feei !S; $20 00 L

- Visit our new website: www.harpethcoop.com

RETURN PORTION PLEASE ALLOW FIVE (5) DAYS FOR RECEIPT OF PAYMENT WHEN MAILING OR USING ONLINE BANKING
TO CHANGE YOUR MAILING ADDRESS, PLEASE FILL IN YOUR NEW ADDRESS BELOW ACCOUNT NUMBER 30742000-98
N SERVICE ADDRESS 217 CHAPELWOOD DR
ame: i -~
BILLING DATE - 1|07/01/2014 THRU 08/01/2014
Address: NET AMOUNT DUE - | $ -41.62
City: \ State: Zip: GROSS AMOUNTAFTER -
08/01/2014 ° 7. 1$-41.62
_AMQUNTPAiD ol s

MAIL / MAKE CHECK PAYABLE TO:

STEVEN TATE
HARPETH WASTEWATER COOPERATIVE
PO BOX 1667 217 CHAPELWOOD DR

KLIN TN 37089-
FRANKLIN, TN 37065-1667 PRANKLINTN 37069-6614
LT AN TR TR TTI R R .

A 30742000 -41.62




APPENDIX S



Harpeth Wastewater Cooperative

Announcement & Notification Log of 1st Annual Meeting

Announcements:

April 14, 2014

May 30, 2014
June 12, 2014

June 23, 2014

June 24, 2014

June 26, 2014

July 15, 2014

July 16, 2014

August 8, 2014

Notifications:

August 4, 2014

On August 23, 2014

First letter from new Board was sent to all customers of record and
included announcement of annual meeting.

All HB&TS customers’ billing included annual meeting message.

All MVUD customers’ billing included annual meeting message.
HWC launches website; Annual meeting information on home
page. All HWC customers have received multiple messages
announcing website.

Update letter from Board was sent to all customers of record with
announcement of new website; Insert included with announcement
of annual meeting. '

All HB&TS customers’ billing included annual meeting message.

All City of Franklin customers’ billing included annual meeting
message.

All MVUD customers' billing included annual meeting message.
HWC Annual Meeting Announcement signs will be placed at the

entrances of Cottonwood, River Landing & Legends Ridge
subdivisions.

Notification letter sent to all HWC members of record. Includes
separate flyer with official notification of annual meeting.



Harpeth Wastewater Cooperative

www.harpethcoop.com {615} 764-0074 106 Mission Court Suite 203A Franklin, TN 37067

June 24, 2014

Name
4321 First Street
Anytown, State ZIP

Dear {Name},

It has been almost two months since we wrote to inform you that Berry’s Chapel Utility, Inc.,
your sewer provider, has become the Harpeth Wastewater Cooperative. Since that time the
customer-elected Board of Directors has been conducting a strategic review of the company.
While the review is not fully complete, a number of new financial controls and cost
containment efforts have gone into effect. Additionally, the company is working to eliminate
and/or substantially reduce the long-term debts that are putting tremendous upward
pressure on the rates the company must charge to recoup its costs. We believe these efforts,
along with additional cost savings, will provide enough revenue to allow the utility to perform
its basic mission of treating sewage and protecting the Harpeth River.

What has been most surprising to us, however, is the fact that the utility is operating with no
cash savings or any ability to borrow funds for a significant capital expenditure. For
instance, if a large piece of equipment at the sewer treatment plan were to fail, the
company has no ability to replace that equipment and would be unable to perform its
mission. This is a significant problem that requires immediate action.

The previous owners of the utility had requested from the Tennessee Regulatory Authority a
rate increase of $9 per customer, per month, that would be indefinite in nature. This week,
we will be amending that request. We are asking for approval to collect a $4 per month
capital improvement fee, which will only be collected for 24 months and will held in an
escrow  account to be used only for equipment replacement and repairs. Further, we are
asking for $1 per month fee to provide for a state-mandated “financial security fund,” which
will only be collected for 12 months.

We take our two responsibilities to you very seriously: to provide a necessary service, and

provide it at the lowest possible cost. This step is absolutely necessary to ensure that your
sewer service can continue to operate. To read the full request or provide comments to us
about this change, please visit our website at www.harpethcoop.com.

On behalf of the Board of Directors,

Mike Knotts
Chairman



Harpeth Wastewater Cooperative

Please plan now to attend:

Harpeth Wastewater Cooperative Annual Meeting
August 23, 2014 @ 10 AM
Berry's Chapel Church of Christ

Membership means that you have the right to vote on matters of company business, such as
electing members of the Board. If you are not a member already, you may sign up online at
our new website: www.harpethcoop.com




Harpeth Wastewater Cooperative
106 Mission Court, Suite 203A
Franklin, TN 370067

August 4, 2014

NAME
4321 FIRST STREET
ANYTOWN, STATE ZiP

Dear NAME,

On behalf of the Board of Directors, | would like to invite you to attend the first Annual Meeting of the Members
of Harpeth Wastewater Cooperative, at 10:00 AM Saturday, August 23, 2014 in the Community Room at Berry’s
Chapel Church of Christ.

The agenda for the meeting will include a report on the current status of the Utility, a year-end financial report,
and proposed by-law changes to facilitate the continued conversion of the utility into a cooperative. Copies of
these proposed changes are available for your review on our website, www.harpethcoop.com, along with the
current charter and by-laws. | encourage you to review them before the meeting.

The meeting will conclude with election of the Board of Directors and an opportunity for comments and
questions from members. Remember, only members may voie in the election. Please sign up for membership
today.

Recognizing the tremendous amount of change that has occurred since the current Board’s election in March,
the Board would like to share a review of the current state of HWC as well as the many remaining challenges
ahead for our sewer company. We have prepared a Strategic Action Report, which can also be viewed at
www.harpethcoop.com/news. A brief summary is included with this letter. The full document contains much
more information.

included in the full document are the latest developments related to the utility’s proposed rate change, as well
as the company’s agreement with the Harpeth River Watershed Association to avoid litigation and help protect
the Harpeth River.

For further information, please call our office or use the contact form on the website. We hope to see you on
August 23"

Sincerely Yours,

Mike Knotts
Chairman

www.harpethcoop.com {615) 764-0074 106 Mission Court Suite 203A Franklin, TN 37067




Harpeth Wastewater Cooperative
NOTIFICATION OF ANNUAL MEMBER MEETING
August 23, 2014

Official Notice is hereby presented that the Annual Meeting of the Members of Harpeth Wastewater
Cooperative (formerly known as Berry’s Chapel Utility} will be held as follows:

Date/Time:  August 23, 2014 Registration Opens @ 9:00 am
Meeting begins @ 10:00 am
Location: Berry’s Chapel Church of Christ Enter on the West side of the building, opposite side
1777 Berry’s Chapel Rd from Hillsboro Rd. Signs will be in place directing you
Franklin, TN 37069 to the correct door.

The purpose of the meeting is for the election of directors, the amendment of company by-laws, and to
conduct all other business properly brought before the company.

Eligible to Attend: Anyone desiring to attend this first meeting of the Members.

Eligible to Vote: All Members that are in attendance at the meeting, have registered, and have
been issued a voting credential.

You must be a member to vote at the meeting. All Customers are eligible to become members by
applying over the internet at www.harpethcoop.com, by submitting a membership application to the
company office, or by joining the morning of the meeting. Please note that membership applications are
subject to verification of service.

Please complete all membership applications by August 18, 2014 so that your application can be
processed and speed registration at the meeting.

Registration OPENS at 9:00. Please allow enough time for registering and obtaining your Voting Pass.
We will begin the meeting promptly at 10:00 am. Registration will continue until 10:15 or the line is
served.

The meeting agenda and all matters for voting by the Members will be available for review on, or
about, the evening of August 19, 2014 at www.harpethcoop.com. Limited paper copies will be
available at the meeting.

Please contact the HWC offices should you have questions. 615-764-0074

Sincerely,

Tom W. Moore
Secretary-Treasurer

Harpeth Wastewater Cooperative
106 Mission Court, Suite 203A
Franklin, TN 37067

August 5, 2014



Harpeth Wastewater Cooperative
NOTIFICATION OF ANNUAL MEMBER MEETING
August 23, 2014

Additional information:

INSTRUCTIONS FOR SUBMITTING PROPOSALS TO BE CONSIDERED AT THE MEETING, WHICH INCLUDE:
CHANGES TO THE COMPANY CHARTER OR BYLAWS, AND MEMBER RESOLUTIONS.

DEADLUINE for submissions: Monday, August 18, 2014 5:00 pm Central Time

Proposals received by the Deadline will be added to the Website and available for review as of
Wednesday, August 20. Submissions received after 5:00 pm on August 18 will not be considered. This
deadline is to allow all members the opportunity to review, discuss, and consider the action prior to the
meeting. Please clearly provide the information identified below. You may create your own form as long
as you provide ALL of the information requested below.

Berry’s Chapel Utility
Member Proposed Change Request

RESOLUTION: {For HWC Staff Use)
Check One:  Bylaw Change Charter Change Resolution
TITLE:

{(Provide a short Title that identifies the Resolution)

ISSUE/RATIONALE:
{Communicate the need for the resolution)

FINANCIAL IMPACT:
(Communicate the financial impact of the change if known or estimated)

SUBMITTED BY: Date:
Deliver via email to Admin@berryschapel.com and request confirmation receipt.
Or by Mail to: Harpeth Wastewater Cooperative

Attention: Secretary/Treasurer

106 Mission Court, Suite 203A

Franklin, TN 37067

TEXT OF THE RESOLUTION:

{Provide exact and specific wording of the proposed change. The text must clearly detail what
must be changed)

August 5, 2014




SEE  Harpeth Wastewater Cooperative

Harpeth Wastewater Cooperative
Strategic Action Report

August 4, 2014

ZEBE  Harpeth Wastewater Cooperative

Since assuming control of the Utility, the Board of Directors have
taken a number of actions based on the resolution(s) of the
members, passed at the March 13, 2014 special meeting, which

required a strategic review of the company. The Board has:

» Reviewed all corporate documents, contracts, agreements
» Analyzed all company indebtedness
* Analyzed the operational efficiency of the company

= Enlisted opinions of multiple third-parties involved in all aspects of the
company’s operations

* Amended the corporate charter and by-laws to reflect a member-elected,
cooperative governance structure (additional actions required by the
members at August 23, 2014 annual meeting)




Y88 Harpeth Wastewater Cooperative

After completing this strategic review of the company, the Board
reached several conclusions about the future direction of the
company and has developed a strategic plan to guide the
company over the next 12-18 months. We concluded that:

= The utility is operationally sound — meaning the collection system and treatment
plant are functioning acceptably for the time being, although both are old and will
eventually need significant investment for continued operations.

= Financially, the company is very weak. While there is enough cash flow to fund
current operations, there is no ability to respond to a large capital expenditure
such as equipment failure, break in underground sewer lines, or fund other
modernization projects.

« The company’s lack of economy of scale makes low cost-per-customer operation
difficult.

= The previous owners of the company created a complex web of debts and other
liabilities that need to be “unwound.” This process is complex, lengthy, and
potentially very expensive due to legal costs.

Stl’ategic Plan BB Harpeth Wastewater Cooperative

Finalize/Settle the Rate Case at TRA
Elimination of Promissory Notes
Restatement of Financials
Re-structuring of Long-term Debt
Operational Restructuring

Resolve Potential Environmental Lawsuit

N ok W

Improve Communications/Annual Meeting

ltems are prioritized based upon the need for one to be completed so that
the next item may be more readily completed, but actions for each are being
taken concurrently whenever possible.






