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BY-LAWS
OF
COMMUNITY \WATER COMPANY OF GREEN VALLEY
an Arizona non-profit corporation
Adclopted November 22, 1975
as amended August 13, 2001

ARTICLE |

Offices

Section 1. Pringipal Office. The principal office of the Corporation shall be first located
in the unincorpaorated cammunity of Green Valley, County of Pima, State of Arizona.
Said office may, from time to tims, be maved elsewherea in Pima County as determined
by the Board of Directors of the erporation.

Section 2. Other Offiqes’. The (]I:orporation‘ may maintain other offices within the County
of Pima as determined by the Board of Directors. '

ARTICLE il

Membership

sSection 1. Qualifications. Any subscriber for the services of the Corporation may
become a member of the Corparation. Any member of the Corporation in good standing
as of the 27th day of July, 1977, shall be and continue to be a member of the
Corporation until membership is lerminated as provided in Section 4 of this Articie. Any
subscribar for the services of the Carparation as of the 27th day of July 1977, who is not
a member of the Corporation may become a member by making application for
membership and paying a membaership fee in the amount of $2.00. Any subscriber for
the services of the Corporation making application for a service connaction after the 27th
day of July, 1977, shall become 4 member of the Corporation by making such application
for service connection and paying the aervice connection fee fixed by the Board of
Directors of the Carporation with the approval of the Arizona Corporation Cammission.
No member shall hold more than one (1) membership.

Section 2. Purchase of Water, Each meter holder using the services of the Corporation
shall pay therefor the rates fixed oy the Board of Directors of the Corporation with the

“~ approval of the Arizona Corporation Commission and receive water service subject to
the conditions, rules and regulations prescribed by the Board of Directors, subject to the
approval of the Arizona Corporation Commission.
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Section 3. Joint Membership znd Conversion Thereof.

A, Ahusband and wife shall have a joint membership and, subject to thejr compliance
with the requirements set forth in Section 1 of this Article, may be accepted for such
membership. The term "*member” as used in these By-Laws shall be deemed to
include a husband and wif: holding & joint membership, and any provisions related
to the rights and liabilities of membership shall apply equally with respect to the
holders of a joint membership. Without limiting the generality of the foregoirg, the
effect of the hereinafter spacified actions by or in respect of the holders of ajoint
membership shali be as follows:

(a)

(b)

The presence at a meeting of either or bath shall be regarded as the
presence of one member, and shall have the effect of revoking a praxy
exacuted by either ¢r both and of constituting a joint waiver of notice of the
meeting;

The vote of either separately or both jointly shall constitute one joint vote, but
in the event of disagreement between husband and wife who are both
present at a meeting, the joint membership shall be deemed ta have
abstained from voting;

A proxy executed by either or both shaii constitute one joint proxy:

A waiver of notice signed by either or both shali constitute a joint waiver:
Notice to either shall constitute notice to both;

Expulsion of either shall terminate joint membership;

Withdrawal of either shall terminate the joint membership; and,

Either but not both may be elected or appointed as an officer or director,
provided that the person meets the qualifications for such office.

Upon the death of either spouse who is a party to the joint membership, such
membership shall be held solely oy the survivor.

B.  Any firm, association, corperation, or body politic or subdivision thereof, shail
designate in writing the mermber, officer or elected official who shall be the
designated person to cast the vote for such firm, assaciation, corparation or body
politic or subdivision thereal.

Section 4. Other Members. The Board of Directors may elect a persan to be & member

~— ofthe Corporation. No more thar three persons elected pursuant to this provision may
be members of the Corporation 2 any one time,

--—-as amended February 24, 1997
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Section §. Termination of Membership. Any member of the Corporation may withdraw
from membership by notifying thi2 Secretary of the Corporation in writing by regular mail
of such withdrawal. Membership of any member shall be terminatad when all water
service to the member's premises is discentinued for any cause.

—-as renumbered February 24, 1957
ARTICLE Il

Assessment of Members

Section 1. Relevant Articles of Incorparation Provisions. Articles JIl, IV, and X of the
Articles of Incorparation provide that the private property of the members shall be
exempt fram the debts of the Corporation but that members shall be subject to
assessment as provided in these By-Laws.

—as amended August 20, 1977

ARTICLE IV

Meeting of Members

Section 1. Annual Meeting. A date for the annual meeting of the member'ship shall be’
set for each annual year by the Fioard of Directors at the last scheduled meeting of the
Board of Direciors held during thie preceding year, at such a place in the community of
Green Valley, Arizona, as shall be designated in the notice of the meeting, for the
purpase of electing Directors, pessing on reports for the previous fiscal year, and
transacting such other business as may come before the meeting. It shall be the
responsibility of the Chairman of the Board to make adequate plans and preparation for
the annual meeting.

—-as amended August 13, 2001

Sgction 2, Special Meeting. Special meetings of the members may be called by
resolution of the Board, by the Chairman of the Baard, upon a written reguest signed by
any three Directors or by the Secretary upon receipt of the written request of twenty
percent (20%) of the members. Special meetings of the members may be held at any
nlace within the unincorporated community of Green Valley, Arizona, specified in the
notice of the special meeting.

-~-as amended April 25, 1988

Section 3. Notice of Members' Meetings. Written or printed notice stating the place,
day and hour of the meeting, and, in case of a special meeting or an annual meeting at
which business requiring specia’ notice is to be transacted, the purpose for which the
meeting is called, shall be delivered not less than ten days nor more than twenty-five
days befare the date of the maet ng, either personally or by mail, by or at the direction of
the Secretary, or upon a default in duty by the Secretary, by the persons calling the
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meeting, to each member, and such notice shall also be published at least once ot less
than ten days before such meeling in a newspaper published in Pima County, If mailed,
individual notice shall be deemsd to be delivered when deposited in the United Sites
mail, addressed to the member at his address as it appears on the records of the
Carporation, with postage thereon prepaid. If personally delivered, individual notice
shatl be valid if delivered to any dwelling or ffice served by any water service
connection of the member.  If notice was mailed or dalivered as aforesaid and
published, the failure of any member to receive notice of a meeting shall not invalidate
the said meeting.

Section4. Quorum. As long as the total number of members does not exceed five
hundred (500), ten percent, (10%) of the total numbers of members, whether present in
person or by proxy, shall constitute a quorum. [n case the total number of members shall
exceed five hundred (500), fifty (50) members or five percent (5%) of the membership |
Present in person or by proxy, whichever shall be the larger, shall constitute & quorum.

If less than & quorum is present at any meeting, a majority of thase present in person
may adjourn the meeting from time to time without further notice.

Section 5. Voting. Each member shall be entitled to only one vote. All questions shall
be decided by a vote of a majority of the members voting therson in person ar by proxy,
except as otherwise provided by law, the Articles of Incorparation, or these By-Laws.
Cumulative voting shall not be a2 lowed.

Section 6. Proxies. A member may vate by proxy executed in writing by the member.
Such proxy shall be filed with thi Secretary before or at the time of the meeting. No
proxy snall be valid at any meeting commenced mare than sixty days from the date of its
execution. No proxy shall be valid unless it shall designate the particular meeting at
which it is to be voted, and no proxy shall be voted at any mesting other than the one so
designated or any adjournment of such meeting. A member may designate as his proxy
only another member or an adull relative living in the same household with such
member. The presence of a member at a meeting shall revoke any proxy theretofore
executed by him, and such member shall be entitled to vote at such meesting in the same
manner and with the same effect as if he had not executed a proxy.

Section 7. Order of Business. The order of business at the annual meeting of the
members and, so far as possible, at all other meetings of the members, shall be
essentially as follows:

1. Report on the number of members present in person or by proxy in order to
determine the existence of a quorum.

2. Reading of the notice of the meeting and proof of the service and publication
thereof, or the waiiver or waivers of notice, as the case may be.

3. Reading of unapproved miriutes of previous meeting of the members and the taking
of necessary action thereor.
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4. Presentation and consideration of reports of officers, directors and committess.
5. Election of Directors.
6. Unfinished business.
7. Newbusiness.
8.  Adjournment.
ARTICLE V
Diractors
Section 1. General Powers. The business and affairs of the Corporation shall be
managed by a Board of nine Diractors, which Board shall exercise all of the powers of

the Corparation except those which are by law, the Artictes of Incorpaoration, or these By-
Laws conferred upon or reserved to the members.

sSectjon 2. Tenure and Classes of Directors. There shall be three classes of Directors,
A, B, and C. Each year three Directars shall be efected to the C Class, the previous
year's C Class Directors shall be elevated to the B Class and the previous year’s B
Class Directors shall be elevated to the A Class. The terms of tHe previous year's A -
Class Directors shall lapse upon gualification of the newly elected C Class Directors.

In the event death, resignaticn, disqualification of other inability to serve shall occur
respecting any Director, a replacement Director shall be elected by an affirmative vote of
na less than a querum of a majority of the remaining Directors or by a sole remaining
Director, and any Director so chosen shall hold office untif the next election of Directors
when a successor is elected and qualified. When one or more Directors resign from the
Board, effective at a future time, a majority of the Directors then in office, including those
who have so resigned, may fill such vacancy, the vote on the vacanicy to take effect
whan such resignation become effective. Each Diractor so chosen shall hold office as
pravided for the filling of other vacancies.

Classification of Directors shall t:e for the purpose of preserving records of tenure and
continuity on the Board and shall have no other significance.

---as5 amended Aprit 25, 1988

sSection 3. Initial Directors and Their Successors. As set forth in Article VI of the
Atticles of Incorporation, the first Directors of the Corporation have heretofore been
elected. The names of the perscns elected to serve as the initial Directors are
subscribed to the Articles of Incorporation. At the organizational meeting, the
incorperators and those members present shall elect nine Directors. The three persons
receiving the lowest number of votes shall became the A Class Directors: the three
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persons having the highest number of votes shall become C Class Directors, and the
remaining perscns shall becoma B Class Directors. Al the next annual meeting ofthe
Corporation, the B and C Class Diractors shall be elevated as set forth in Section 2
above to the A and B Class, and new Directors of the C Class shall be elected. The
refiring A Class Directors shall be eligibie for nomination and election as C Class
Directors at said annual meeting.

Section 4  Qualifications. No persons shall be eligible to become or remain a Director
or hoid any office in the Corporaticn wha is not a member thereof, except for the
Secretary. Upon estabiishment of the fact that & Directar is hoiding office in violation of
the foregoing provision, the Bosrd shall remove such Director from office, but nothing
contained in this section shali affect in any manner whatsoever the validity of any action
taken by the Board at any meeting thereof.

-—as amended February 24, 1937

Section 5. Remeoval of Directors by Members. Any member may bring charges against
a Director and, by filing with the Secretary such charges in writing, together with a
petition signed by at least ten parcent of the members, may request the removal of such
Director by reason thereof. Such Directors shall be informed in writing of the charges at
least ten days prior to the meeting of the members at which the charges are to be
considered, and sha!l have an opportunity at the meeting'to be heard in persom or by
counsel and to present evidence in respect of the charges, and the person or persons

bring the charges against him shall have the same opportunity, the persons bringing
such charges at such meeting having the burden of proof and the burden to be forward.

with the evidence. The question of the removal of such Director shall be consideraed and
voted upon at the meeting of the members end any vacancy created by such remaval
shail be filled as provided in Article V, Section 2 of the By-Laws.

Section 6. Compensation. Directors shall not receive any salary for their services as
Directors, except that by resolut.on of the Board a fixed sum per diem and expanses of
attendance, if any may be allowed for attendance at each meeting of the Board, Beard
members and officers incurring business and travel expenseas shall submit expense
claims maonthly for approval by the Chairman or Treasurer.

--a5 amended February 24, 1997
ARTICLE VI

Meetinags of Directors

Section 1. Regular Meeting. The regular annual meeting of the Board shall be held
without notice, immediately after and at the same place as the annual meating of the
members. A regutar meeting of the Board shall also be held at least quarterly at such
time and at the principal office of the Corporation, as the Board may provide by
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resoiution. Such regular meeting may be held without natice other than such resalution
fixing the time therecf,
—-as amended February 24, 1997

Section 2. Special Meetings. 5pecial meetings of the Board may be called by the
Chairman of the Board on his own moticn or upon written demand of three Directers.
The Secretary shall cause notica of such meetings to be given as hereinafter provided,
but in the Secretary's absence ur inability or refusal to give notice, then any Director may
do so. Natice of the meeting shall specify the time and the place in the unincerporated
community of Green Valley, Arizona for the holding of the meeting.

---2% amended April 25, 1988

gection 3. Notice of Special Directer's Meeting, Notice of the time, place and purpose
of any special meeting of the Board shall be deliverad to each Director not less than
three days prior thereto, sither personally or by mail. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail addressed to the
Director at his address as it appears on the records of the Corporation, with postage
thereon prepaid.

Sectivn 4. Quorum. At the anrJal meeting, the Directors present shali constitute a

. quorum. At all other meetings a majority of the Board shall constitute a quorum. At any
meeting whera a quorum does riot exist, a majority of the Directors present may adjourn
the meeting from time to time ard in such event the Secretary shall notify each absent
Director of the time and place of the adjourned meeting. The act of the majority of the
Directors present at a mesting where a quorurm existed shall be the act of the Board.

Section 5. Participation in Meeting by Canferance Telephone. Meetings of the Board of
Directors, whether regular or spacial, and any meetings of a duly constituted committeg,
may be held by means of confersnce telephone or similar communications equipment,
by means of which all persons participating in the meeting can hear each other,
Participation in the meeting pursuant to this section shall constitute presence in person
at such meeting.

Section 6. Consent to Meeting: Waiver of Notice. Any meeting of the Board of Directors
shall be deemed to have been validly and legally called if all of the Directors entitled to
vote on the day of the mesting sign a written waiver of natice, either before or after the
meeting. Attendance of a Directar at any meeting shall constitute a waiver of notice of
that meeting and no written waiver need be obtained from that Director except when the
Director ettends the meeling for the express purpose of ebjecting to the transaction of
any business because the meeting was not lawfully called or convened. All such
waivers, consents or appravals shall be filed with the corporate records.

Section 7. Unanimous Consent. Any act of the Board of Directors may be taken without
a meeting If a consent in writing setting forth the act is sigrned by all of the members of
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the Board of Directors. Consert shall have the same force and effect 8% a2 unanimous
vote of the Board of Directors.

---as amended April 25 1988
ARTICLE vIi
Cfficers
Seaction 1. Number. The officers of the Corperation shall be a Chairman of the Board,
Vice Chairman of the Beoard, a Frasident, a secretary, and a Treasurer. The officers

shall be elected by the Board at its annual meeting. The offices of Secretary and of
Treasurer may be held by the same person,

--—-as amended September 28, 1998

Section 2. Removal of Officers and Agents by Directors. Any officer or agent elected or
appointad by the Board may be removed by the Board whenever, in ita judgment, the
best interest of the Corparation will be served thereby. in addition, any member of the
Corporation may bring charges sgainst an officer, and by filing with the Secretary such
charges in writing together with @ petition signed by ten percent of the mermbers, may
request the removal of such officer. The officer against whom such chargss have been
brought shall be informed in writing of the charges at least ten days prior to the Board
meeting at which the charges are to be considered, and shait have an opportunity at the
meeting to be heard in person or by counsel and to present evidence in respect of the
charges, the person bringing such charges at such meeting having the burden of proof
and the burden to go forward with the evidence. In the event the Board does not remove
such officer, the question of his rermoval shall be considered and noted upon at the next
meeting of the members.

Section 3. Chairman of the Board. The Chairman of the Board shall:

1. Uniess otherwise determingd by the members of the Board, preside at all meetings
of the Directors and at the ennual meeting of the membership.

---as amended September 28, 1998

1

Sign, with the Secretary, any deeds, mortgages, deeds of Liust, nates, bonds,
contracts or other instrumerits authorized by the Board to be executed except in
cases in which the signing and execution thereof shall be expressly delegatad by
the Board or by these By-Lzaws to some other officer or agent of the Corporation, or
shall be required by law to be otherwise signed or executed: and

77 3. In general, perform such dulies as may from time to time be prescribed by the

Board.
-—as amended September 28, 1993
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" Sectian 4. Vice Chairman of the Board. The Vice Chairman of the Board shall:

In the absence of the Chairman of the Board, or in the event of his inability or
refusal ta act, perform the duties of the Chairman of the Board, and when sc acting,
shail have all the powers ¢f and be subject to all the restrictions on the Chaiman.
The Vice Chairman shall also perform such other duties as may be assignedto him
by the Board.

—-as amended September 28, 1598

Section 5  President The President shall:

1.

Be the Chief Executive Officer and Chief Qperating Officer of the Corporation. The
President shall perform such duties and shall exercise such authority and receive
such compensation as the Board from time to time deterrines:

—as amended September 28, 1998

in general perform all duties incident to the office of Chief Executive Officer, and
Chief Operating Officer, ard such other duties as may from time to time be
prescribed by the Board. The President may be authorized by the Board to hire
subardinate employees,

—as amended September 28, 1998

- Sign, with the Secretary, any deeds, mortgages, deeds of trust, notes, bonds,

contracts or other instruments authorized by the Board to be executed, except in
cases in which the signing and execution there of shall be expressly delegated by
the Board or by these By-Laws to some other officer or agent of the Corpaoration, or
shail be required by law ta he otherwise signad or executed.

---a$ renumbered September 28, 1893

Section 8. Secrstary. The Secretary shall;

1.

Keep the minutes of the meetings of the members and of the Board in one or more
books provided for that purpose;

See that all notices are duly given in accordance with these By-Laws or as required
by law;

Be custodian of the corporste records and of the corporate seal, and affix said seal
to all certificates of membership prior to the issuance thereof, and to all documents
the execution of which on bzhalf of the Corporation under its seal is duly authorized
in accordance with the provisions of the By -Laws;

Keep a register of the names and post office addresses of all members:
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5. Have general charge of the books of the Corporation:
€. Keep onfile at all times a tomplete copy of the Articles of Incorporation and By-
Laws of the Corporation ¢centaining all amendments thereto (which copy shall at all
reasonable times be open o the inspection of any member), and at the expense of
the Carparation, forward a copy of the By-Laws and of all amendments thereto to
each member who has in writing requested the same; and

7. Ingeneral perform all duties incident to the office of Secretary and such duties as
may from time to time be assigned to him by the Board.

---as renumbered September 28, 1998

Section 7. Treasurer. The Treasurer shall:

1. Have charge and custedy of and be responsible for &l funds and securilies of the
Corporation;

2. Beresponsible for the receipt of and the issuance of receipts for all moneys due
and payable to the Carporation; and for the deposit of all such money in the name
of the Cerparation in such bank or banks as shail be selected in accordance with
provision of these By-Laws, and ‘

3. In general perform all duties incident to the office of Treasurer and such other
duties as from time to time rnay be assigned to him by the Board.

4

-—as renumbered-September 28, 1998

Section 8. Bonds of Officers. The Treasurer and any other officer or agent of the
Corporation charged with responisibility for the custody of any of its funds or property
shall give bonds in such sum and with surely as the Buard shall determine. The Board
in its discretion may also require any other Officer, Agent or Employee of the
Corperation to give bond in such amount and with such surety as it shall determine

--as renumbered Septamber 28, 1998

Segtion 9. Genera! Manager. The Board may appoint a General Manager who may be,
but shall not be required te be, a member of the Carporation. The General Manager
shall perform such duties and shall exercise such authority and receive such

compensation as the Board may, form time to time, determine, The Board may authorize
-~ the General Manager to hire subordinate employees. The General Manager may sign,

with the Secretary, any deeds, mortgages, deeds of trust, notes bonds, contracts or

other instruments authornzed by fhe Board to be executed, except in cases in which the
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signing and execution thereof shall be expressly delegated by the Board or by the By-
Laws to some other officer or agent of the Carporation, or shall be required by lawto be
otherwise signed or executed.

---as amended and renumbered September 28, 1998

Secticn 10. Compensaticn. The pawers, duties and compensation of Officers, Agents
and Employees of the Corporaf on shall be fixed by the Board. The provisions of the By-
Laws with respect to compensation of Directars shall not be interpreted to prohibit
compensation of Officers for s&-vices rendered or to be rendered at times other than
during mectings of the Board.

---as renumbered September 28, 1998

Section 11. Reports. The officers of the Carporation shall submit at each annual
meeting of the members reports covering the business of the Corparation for the
previous fiscal year.

---a% renumbered September 28, 1558

ARTICLE VIHi

Loans and Dispasition of Property
4~ Section 1. Loans. No loans shall be contracted on behalf of the Carporation and no
evidence of indebtedness shall oe issued in its name unless authorized by a resclution
of the Board of Directors. Such autharity may be general or canfined ta specific
instances, .

Section 2. Disposition of Property. A sale, lease, exchange or other disposition of al,
ar substantiaily all, of the assets of the Corporation may be made only upon such terms
and conditions and for such corisideration, which may consist in whole or in part of
marigy or property, real or foreign, as may be authorized in the following manner: The
Board of Directors shall adopt & resolution recommending such sale, lease, exchange or
other disposition and direct that it be submitted to a vote of the members of the
Corporation at a meeting of those members, which meeting may be either an annual or a
special meeting. Written notice stating that the purpase, or one of the purposes, of such
& meeting is to consider the sale, lease, exchange or other disposition of all, or
substantially all, of the assets of the Corporation shall be given to each member entitled
to vole at such meeting within the time and in the manner provided by these By-Laws for
the giving of notice of meetings of members. At such meeting, the members may
authorize such sale, lease, exchange or other disposition and may fix or may authorize
the Board of Directors to fix any or all of the terms and conditions and the consideration
to be received by the Corparation,

—_ ---as amended September 15, 1981
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ARTICLE IX

Financial Matters

Section 1. Contracts. Except s otherwise provided by these By-Laws, the Board may
authorize any officer or officers, agent or agents of the Corperation to enter into any
contract or execute and deliver any instrument in its name an behalf of the Corpaoratian,
and such authority may be general or confined to specific instances.

Section 2. Deposits. All funds of the Corporation shall be depesited from time to time to
the credit of the Corporation in such bank or banks as the Board of Directors may select.

Section 3. Checks, Drafts, Etc. All checks, drafts, or other orders for the payment of
money, and all notes, bonds or other evidences of indebtedness issued in the name of
the Corporation shall be signed oy such officer or officers, agent or agents, emplayee or
employees, of the Corporation a1d in such manner as shall from time to time be
determined by resalution of the Board of Directors.

Section 4. Fiscal Year. The fiscal year of the Corporation shall begin the first day of
January of each year and shall ¢nd on the 31st day of December of the same year.

ARTICLE X
Seal

The Board of Directors shall provide a suitable seal containing the name of the
Corporation and the words “incorporated, Arizona, 1975". An imprint of such seal shall
be affixed to the margin thereof.

ARTICLE XI
indemnificaticn
Section 1. Indemnification. Notwithstanding the following provisions of the By-Laws, it

is the intent of this Corporation to indemnify the members, directors, officers, employees
and agents of the Corporation to the fullest extent authorized by Arizona law.

---as amended February 24 1697

Section 2. Indemnification and Aictions by Third Parties. The Corporation shalf
indemnify any person who was or is a party or Is threatened to be made a party to any
threatenad, pending or complete«d action or proceeding, whether civil, criminal,
admiristrative or investigative, other than an action by or in the right of the Corporation,
— by reasan of the fact that he or she is or was a member, director, officer or employee of
the Corporation or is or was serving at the request of the Corporation as a member,
directur, officer or employee of ariother corporation, partnership, joint venture, trust or
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Cther enterprise, against expenses, including attorneys’ fees, and against judgments,
fines and ameunt paid in settlement actuatly and reascnably incurred by him or her in
connection with such action, suit or proceeding if he or she acted, or failed to act, in
goed faith and in @ manner he or she reasonably believed tc be in or not oppoesed to the
best interests of the Corporation and, with respect to any criminal conduct was unlawful,
The termination of any action, suit or proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere, or its equivalent, shall not of itself create a
presumption that the person acled or failed to act other than in good faith and in a
manner which he ar shie reasorably believed to be in or nat opposed to the best interest
of the Carporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his or her conduct was unlawful.

—as renumbered February 24, 1997

Section 3. Indemnification in Action by or in the Right of the Corporation. The
Corporation shall indemnify any person who was or ie a party or is threatened o be
made a party to any threatened pending or completed action or suit by orin the right of
Corparation to procure a judgment in its favor by reason of the fact that he or she is or
was a member, director, officer or employee of the Corporation or is or was serving at
the request of the Corporation 25 member, director, officer or employee of another
Carparation, partnership, joint venture, trust or other enterprise against expenses,
including attorneys' fees, but exi:iuding judgments and fines and, except as hereinafter
set forth, amounts paid in settlernent, actually and reasonably incurred by him or her in
connection with the defense or settlement of such action or suit, if he aor she acted, or
failed to act, in good faith and in a manner he or she reasonably believed to be in or not
opposed o the best interests of the Cerporatien except that na indemnification rmay be
made in respect of any ¢laim, issue or matter as to which that person shall have been
adjudged to be liable for negligence or misconduct in the performance of his of her duty
to the Corporation unless and orily to the extent that the court in such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such persan is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper. The court in which
any such action or suit was brought may determine upon application that, in view of all
the circumstances of the case, indemnity of the amount so paid in settlement is proper
and may order indemnity of the amount so paid in settlement and for the expenses,
including attormeys’ fees, actually and reasonably paid in connection with such
application, to the extent the court deems proper.

---gs renumbered February 24, 1897

.13
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officer or employee of the Corgoration has been successful in the merits or otherwise in
defense of any action, suit or praceeding referred to in Sectians 1 or 2 of this Article of
the By-Laws, or in defense of any claim, issue or matter therein, he or she shall be
indemnified against expenses, ncluding altorneys’ fees, actually and reasenably
inctirred by him or her in connection therewith.

---as renumbered February 24, 1997

Section 5. Required Determipation. Any indemnification under Sections 1 or 2 of this
Article of these By-Laws, unless ordered by a court, shall he made by the Corporation
only as authorized in a specific case upon a determination that indemnification of a
member, directer, officer or employee is proper in the circumstance because he or she
has met the applicable standari of conduct set forth in Sections 1 or 2 of this Article of
these By-Laws. Such determination shall be made by any of the following:

A By the Board of Directors by a majority vote of a quorum consisting of Directors who
ara not parties to the acticn, suit or proceeding.

B. | such quorum is nct obtanable, in a written opinion of independent legal caunsel
appointed by a majority of the disinterested Directors for that purpose (which
independent legal counsel may be counse! to the Corporation).

C. |f there are no disinterested Directors, by the court or other bady before which the .
action, suit or proceeding was brought or any court of competent jurisdiction upon
the approval of an application by any person seeking indemnification, in which case

the indemnification may include the expenses, including attorneys’ fees, actually
and reascnably paid in connection with such application.

---as amended and renumbered February 24, 1997

Section 6. Advance of Expenses. Expenses, including attorneys' fees, incurred in
defending a civil or criminal action, suit or proceeding, may be paid by the Corporation in
advance of the final disposition of the action, suit or proceedings as authorized in the
manner provided in Section 5 of this Article of these By-Laws upon receipt of an
undertaking by or on behalf of Ine member, director, officer or empleyee to repay the
amount unless it is ultimately datermined that he or she is entitied to be indemnified by
the Comporation as authorized in this Article of the By-Laws.

—as amended and renumbered February 24, 1997

Section 7. Other Indemnification. The indemnification provided in this Article of these
Ry-Laws is non-exclusive of any other rights to which those indemnified may be entitled
under any By-Law, agreement, vote of disinterested Directars or otherwise, both as tc
action in his or her official capz ity as to action in another capacity while holding such
office, and shall continue as to a person who has ceased to be a member, director,
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officer or employee and shall irure to the benefit of the heirs and personal
representatives of such a person,
—as renumbered February 24, 1997

Section 8. Insurance. The Corperation shall have power to purchase and maintain
insurance on behalf of any person who is or was a member, director, officer or employee
of the Carporatian, or is or was serving at the request of the Corporation as a member,
director, officer or employee of ancther corparation, partnership, joint venture, trust or
otner enterprise against any lizbility asseried against him or ner and incurred Dy him or
her in such capacity or arising cut of his or her status as such, whether or not the
Corperation would have the power to indemnify him or her against such liability uncer
this Article of these By-Laws.

—-gs renumbered February 24, 1937
ARTICLE Xl

Miscellaneous

Section 1. Rules and Requlations. The Board of Directors shall have the power to

make and adopt such rules and regulations, not inconsistent with law, the Articles of
Incorporation or these By-Laws, as it may deem advisable for the management of the

‘business and affairs of the Corporation:

Section 2. Accounting System and Regorts  The Board of Directors shall cause to be

established and maintain a complete accounting system which, among other things, and
subject to applicable laws, rules and regulations of any regulatory body, shall conform to
such accounting system as is rormally prescribed far the operation of a public service
corporation serving water to custamers. The Board of Directors shall, after the close of
each fiscal year, cause to be made a full and complete audit of the accounts, books and
financial condilion of the Corparation as of the end of such fiscal year, such audit reports -
shall be submitted to the members at the next following annuai meeting.

Section 3. Committees. The Board of Directors, by a resolution or resclutions adopted
by a majority of the Board of Directors, may appoint an Executive Committee and such
other committees as it may deem appropriate. Each committee shali have and may
exercise such powers as shall be conferred ar authorized by the resolution appainting it.
A majority of any such commitiee may determine its action and may fix a time and piace
of its meetings, unless provided otherwise by the Board of Directors. The Board of
Direclors shall have the power at any time to fill vacancies in, to change the size or
membership of and to dischargie any such committees. Each such commitiee shall keep
a written record of its acts and proceedings and shall submit such record to the Board of
Directors as each regular meeting therecf and at such other times as requested by the
Board of Directars.

—as amended Aprit 25, 1888
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ARTICLE XiH

Capitz| Contributions

In order to raise sufficient capital to commence the business of the Corporation, the
Roard of Directars s authorized to establish a plan whereby the Corporation may
acquire capital from members or prospective mempers of the Corporation and 1ssue
therefore noninterest bearing certificates evidencing this contribution. The Board may
further provide for the repaymert of that capital contribution upon such terms and
conditions as it may establish,

ARTICLE XIV
Amendments

These By-Laws may be altered, amended or repealed by the Board of Directors at any
regular or special meeting thereof provided notice of such meeting shall have contained
a copy of the proposed alteration, amendment or repeal.

ATTEST: SIGNED:
e """} -
( e AT e
o ESplente Sl o . ﬁjﬁ%ﬂﬂi// / Aﬁ%ﬂ
Robert W. Liddell, Secretary Raymond L. Smith Chairman of the Buard

By-Laws Adopted by the Board: ~ November 22, 1873

By-Laws Amended by the Board:  January 3, 1976 Article IV
August 20, 1977 Article LT & H

December 17, 1977 Article IV
February 18, 1979 Article |V
September 16, 1981 Article VIl

Aprit 25, 1988 Article IV, V, VI, VI, X1 & XH
February 24, 1997 Article 1, V, VI, VII, & Ad
March 24, 1997 Articie V|

September 28, 1998  Article IV, VII

August 13, 2001 Article IV
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