BY-LAWS
OF

INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF CHATTANOOGA

A corporation organized and existing under the
laws of the State of Tennessee.

Article I - Offices

The principal office of the corporation in the State of Tennessee shall be located at
City Hall, 101 East 11™ Street, Chattanooga, Hamilton County, Tennessee 37402,
c/o the Mayor’s Office. The corporation may have such other offices in the City of
Chattanooga, Tennessee, as the Board of Directors may designate or as the
business of the corporation may require from time to time.

Article IT - Board Meetings

Section 1. Annual Meeting. The Board shall hold annual meetings at 1000
Lindsay Street, Chattanooga, Hamilton County, Tennessee, on the second
Thursday of June at the hour of eleven o'clock a.m. if not a legal holiday, but if a
legal holiday, then on the business day next following.

Section 2. Special Meetings. Special meetings of the Board may be held at any
time, and the place and hour shall be fixed in the notice. Such meetings may be
called by the Chairman or at the written request of any three (3) members of the
Board. The meetings may be held for any purpose or purposes, unless otherwise
prescribed by statute. Calls for or notices of special meetings shall specify the
object of such meeting, and only objects so specified shall be considered.

Section 3. Regular Meetings. Regular meetings of the Board may be set by
resolution of the Board, and shall be held at a place of meeting as set forth in
Section 4 below.

Section 4. Place of Meeting. The Board may designate any place within
Chattanooga, Tennessee, as a place of meeting for any annual meeting or for any
special meeting called by the Board. If no designation is made, the place of
meeting shall be the registered office of the corporation, designated in Article I
herein.
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Section 5. Notice of Meeting. Written or printed notice stating the place, date, and
hour of the meeting, and in case of a special meeting the purpose or purposes for
which the meeting is called, shall be given not less than five (5) days nor more than
thirty (30) days before the meeting, either personally or by mail, by or at the
direction of the Chairman or the Secretary, or the persons calling the meeting. If
mailed, such notice shall be deemed to be delivered when deposited in the United
States mail, addressed to the Board member at his address, with postage thereon

prepaid.

Section 6. Voting. Only members of the Board shall be entitled to vote at the
regular and special meetings of the Board. At all meetings, each Board member
shall be entitled to one (1) vote.

Section 7. Quorum. A majority of the members of the Board shall be necessary
for quorum. When a quorum is present, a majority of those present in person shall
decide any question before the meeting.

Section 8. Proxies. The Chairman shall specifically direct in connection with each
meeting whether proxies will be accepted for the purpose of a quorum and of
voting upon matters to come before the Board, and his direction shall be
controlling. Notice of each meeting shall specify if proxies will be acceptable.

Section 9. Meetings Public. All meetings of the Board shall be open to the public
as provided by Tennessee Code Annotated Section 7-53-101, ef seq.

Article III - Responsibilities of the Board

Section 1. General Powers. The business and affairs of the corporation shall be
managed by the members of the Board.

Section 2. Number, Tenure, and Qualifications. The number of Board members of
the corporation shall be seven (7). These shall serve for staggered terms of six (6)
years each as elected by the Chattanooga City Council, except that the first Board
appointed shall have members with terms of two (2) years, four (4) years, and six
(6) years as provided by Tennessee Code Annotated, Section 7-53-101, et seq.

Section 3. Vacancies. Any vacancy occurring in the Board may be filled only by
the City Council. Nominees for any vacancy on the Board shall be made in the
same manner as provided by the Charter of the corporation and. Tennessee Code
Annotated, Section 7-53-101, et seq. A Board member elected to fill a vacancy
shall be elected for the unexpired term of his predecessor in office.
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Section 4. Compensation. As provided by Tennessee Code Annotated, Section 7-
53-101, ef seq., all members of the Board shall serve without compensation.

Article IV - Officers

Section 1. Officers Number. The officers of the corporation shall be at least four
(4): one Chairman, one Vice-Chairman, one Secretary, and one Assistant
Secretary; provided, that the Board of Directors may from time to time elect
additional Assistant Secretaries as may be needed for the accomplishment of the
business of the Board.

Section 2. Election and Term of Office. The officers of the corporation to be
elected by the Board shall be elected annually by the Board. Each officer shall
hold office until his successor shall have been duly elected and shall have
qualified, or until his death or until he shall resign or he shall have been removed
in the manner hereafter provided.

Section 3. Removal. Any officer elected by the Board may be removed by the
Board whenever in its judgment the best interests of the corporation would be
served thereby.

Section 4. Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification, or otherwise may be filled by the City Council for the
unexpired portion of that term.

Section 5. Chairman. The Chairman shall be the principal executive officer of the
corporation and, subject to the control of the Board, shall in general supervise and
control all of the business affairs of the corporation. He shall, when present,
preside at all meetings of the Board. He may sign, with the Vice Chairman or
Secretary of the corporation, any deeds, mortgages, bonds, contracts, or other
instruments which the Board has authorized to be executed, except in cases where
the signing and the execution thereof shall be expressly delegated by the Board or
by these By-Laws to some other officer or agent of the corporation, or shall be
required by law to be otherwise signed or executed; and in general shall perform
all duties as may be prescribed by the Board from time to time.

Section 6. Vice Chairman. In the absence of the Chairman, or in the event of his
death or inability or refusal to act, the Vice Chairman shall perform the duties of
the Chairman, and so acting, shall have all the powers of and be subject to all the
restrictions on the Chairman. The Vice Chairman shall also perform such other
duties as from time to time may be assigned by the Chairman or by the Board.
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Section 7. Secretary. The Secretary shall keep the minutes of the meetings of the
Board in one or more books provided for that purpose; shall see that all notices are
duly given in accordance with the provisions of these By-Laws as required by law;
shall be custodian of the corporate records of the corporation; shall keep a register
of the address of each Board member which shall be furnished to the Secretary by
such Board member; shall in general perform all duties incident to the office of
Secretary and such other duties as from time to time may be assigned by the
Chairman or by the Board.

Section 8. Assistant Secretary. In the absence of the Secretary, or in the event of
his death or inability or refusal to act, the Assistant Secretary shall perform the
duties of the Secretary, and so acting, shall have all the powers of and be subject to
all the restrictions on the Secretary. The Assistant Secretary shall also perform
such other duties as from time to time may be assigned by the Secretary or by the
Board.

Article V - Contracts, Bonds, Loans,
Mortgages, Leases, Checks, and Deposits

Section 1. Contracts. The Board may authorize any officer or officers, agent or
agents, to enter into any contract, including but not limited to mortgages and
leases, or execute and deliver any instrument in the name of and on behalf of the
corporation, and such authority may be general or confined to specific instances.

Section 2. Loans. No loan shall be contracted on behalf of the corporation and no
evidences of indebtedness shall be issued in the name of the corporation unless
authority is specifically given by a resolution of the Board. Such authority may be
general or confined to specific instances.

Section 3. Checks, Drafts, Etc. All checks, drafts, or other orders for the payment
of money, notes, or other evidences of indebtedness issued in the name of the
corporation shall be signed by such officer or officers, agent or agents, of the
corporation and in such manner as shall from time to time be determined by
resolution of the Board.

Section 4. Deposits. All funds of the corporation not otherwise employed shall be

deposited from time to time to the credit of the corporation in such banks, trust
companies, or other depositories as the Board may select.
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Article VII - Fiscal Year

The fiscal year of the corporation shall begin on the first day of June and end on
the thirty-first day of May in each year.

Article VIII - Dividends--Excess Eamings

The Board may not pay dividends. Excess earnings, if any, shall be disposed of as
provided by Tennessee Code Annotated, Section 7-53-101, ef seq.

Article [X - Waiver of Notice

Whenever any notice is required to be given to any member of the Board of the
corporation under the provisions of these By-Laws, a waiver thereof in writing,
signed by the person or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such notice.

Article X - State Enabling Statutes Controlling

The provisions of Chapter 28 of the Tennessee Code, relating to Industrial
Development Corporations, Tennessee Code Annotated, Section 7-33-101, et seq..
and the provisions of the Charter of Incorporation shall in all cases be controlling,
and in any matter not specifically covered herein, or should any provision herein
be in conflict, then the provisions of said statutes and the Charter shall control.

Article XI - Amendments

These By-Laws may be altered, amended, or repealed and any new By-Laws may
be adopted by the Board at any regular or special meeting of the Board; provided
the proposed alteration, amendment or repealer shall first be proposed at any
regular and special meeting of the Board and then consideration thereof shall be
scheduled for the next regular or special meeting of the Board and the substance
thereof shall be contained in all published and mailed notices of the meeting.
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ARTICLES OF AMEMDMENMT TO THE CHARTER
QF

THE THDUSTREIAL DEVELOFMENT BOARD OF THE CITY OF CHATTANOCOGA

CHANGING THE PRINCIFAL OFFICE

Pursuant to the provisions of Section 48-303 of the
Tennesses General Corperation Act, the undersigned corporation
adopts the following articles of amendmant to 1te charter:
1. The name of the corporatien ia:
THE IMDUSTRIAL DEVELOFMENT BOARD OF THE CITY OF
CHATTANOOGK.,
= The amendment adopted ig:
The address of the principal effice af the
corperation in the State of Tennesson shall be:
/o The Mayor's Dffice, Municipal Building
Etreoet: 1lth and Lindsay Streets
Clty: Chattanocoga
Zip Code: 37402
County: - Hamillton
3. The amandment was duly adoptsad at a meating of the
directiors on October 29, 1984.
&, The amendment is to be effective when filed by the
Secretary of State, unless ﬂth:l'l‘l'ill stated {(not later

than thirty (30) days after such filing}.

Dated: Hovembar 7, 1984

INDUSTRIAL DEVELCPMENT BOARD OF THE
CITY OF CHATTANOOCA

Title

Fil Fao of £10.00 roquired, in additiom to anmual ¢ t fas



ARTICLES OF AMENDMENT TO THE CHARTER

or

THE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF CHATTANOOGA

Pursuant te the provisiona of Section 7-53-204 of the

Tennessee Code, the undersigned industrial revenue board adopts

the following articles of amendment to ita Chartar:

X. The name of the corporation is:

THE INDUSTRIAL

DEVELOFMENT BOARD OF THE CITY OF CHATTAROOGA.

(1)

2, The amendments adopted are:

Deletion of the provision in tHe Charter which states:

"Provisicn shall be made in connection with all Financing
carried out by this corporaticn that all business undar-
tokings financed shall pay in lieu of all ad valores and
property taxes an amount at lasst equal to all ad walorem
and property taxes that weuld be paid if such business
undertakings were privately financed; such wax equivalent
ghall be distributed in tha sesa sanner and to the sane
political subdivisfona sz if the business uondertakings
ware privately financed."

{2} Deletion of the paragraph laballied "Directors®™

Charter which provides:

"Tue directors of this corporation shall mot be less than
seven (7} in nosber. The original Board of Directors
shall consist of soven (7) members. The original seabars
and successor mewmbars of tha Board of Directors, im
accordance with Tennesses Code Annotated §46-2807, shall be
choken from suitable and available mesbers of the Greater
Chattencogn Chamber of Cosmerce submitted by the duly
suthorized officials of the Greater Chattanooga Chasber of
Commerce &nd its Industrial Development Committee, which
list of suitable and available mesbars will contain a
minimom of threa (1) tiees &2 many namos as the nuwbar of
diroctors to be nlected.”

and inserting in lieu thereof the following:

"The corporation shall hawe & board of directors im which
all powers of the corporation shall be wvested and which
eéhall coneist of any nomber of diresters, not less than
savern (7}, all of whom shall be duly qualified electors ef
and taxpayers in ‘the sunicipsality. The direcctors shall

in



serve 88 such without compensation axcopt thet they shall
be reimbursed for their sctwal expanses incureed in and
absut tha poarformance of theifr dutiss hareunder. Mo
dirgctor shall ba an officer or esployes of the muni-
cipality. The directors shall ba alected by the governing
body of the municipality, and they shall ba 5o elected
that thay shall hold office for staggered terms., At the
tine of the alectiom of the first board of directors tha
governing  body of the ounicipality sahall divide tha
diréctors into thres (3} groups containing as pear squal
whole nombers az may be possibla. The first term of tha
directors included in the first geouwp shall be two (2)

% years, the first tersm of the directors fnelpded in the
second group shall be four (4) years, the first term of
the directors included In the thicd group shall be aix (&)
yoars, and thareafter the terms of all directsrs shall be
alx (&) yedrs; provided, that if &t the explration of any
term of office of any director a successor therate shall
oot have been elected tham the direstsr whose term of
office shall have expired shall contioue to bold offics
until his successor shall ba 8o slected. Except for
torporations sequiring any hetel, motel or apartmant
boilding in the center-city arcas of a sunicipaliey whish
hiz «credted 4 contral business dmprovemsnt district
pursuant to §7-84-101, et seq., if at the ti=e of che
election of any directors there shall be in existence in
the mmicipality & chesber of commerce, board of trade, or
other similar c¢ivic organization, the directers elected
ghall be chosen by the governing body from the mesbership
of mny ome or more of such organizations unless in the
Judgmant of the governing body theze aze no meabers of
such organizaticons whe are bBoth suitable and available to
serve a5 directors of the corporation.”

(2) That the addreas of the Board be amended to provide that: i

“The address of the principal effice of the corporation in
the Stats of Teamesses shall be in care of the Mayez'a

Office, Hunicipal Buildimg, 1lth &sd Lindsdy Strests,
Chattancoga, Tennessas 37402, County of Homilton, "

3. The foregoing amendments were duly adopted at a
meating of the Directors on Septamber 20, 1985.

4. Th-u. foeragoing amendmenta were approved by thae
Board of Commizsioners of the City of Chattancoga. by ﬂmlutiu;n
cduly adopted on tha 26th day of Septembor, 1985,

5. . The amendments are to be effective when filed by
the Secretary of S5tate, unless otherwise stated (not later than
thirty (30) days after such £iling).

Dated: Septomber 26, 1985 -



INDUSTRIAL DEVELOFMENT BOARD OF
THE CITY OF CHATTANOOGA

S5TATE OF TENNESSEE)
COUNTY OF HAMILTON)

Beforse me, & Hotary Public of the State and County
aforesald, personally appearsd J.M. LOGAN, EDGAR H. COLLINS,
CHARLES A. HOLDER, T.W. MILLS, DAVID L. BERRY, A.J. KOBLENTZ, and
BAY ALBRIGHT, with whom I am personally acquainted, and who, wupon
oath, acknowledged themselves to be the Board of Directora of The
Industrial Development Board of the City of Chattancoga, and that
gaid instrumeént was signed in behalf of said corporationm, by au-
thority of its Board of Directors, and that they acknowledged
said instrument teo be the free act and deed of said coerporation.

This the 26th day of Septenber, 1985,
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STATE OF TENNESSEE

CERTIFICATE OF INCORPORATION

NAME. The name of this corporation is The Industrial Development

Board of the City of Chattancoga,

ADDRESS, The address of the principal office of this corporation in
the State of Tennessee is 819 Broad Street, Chattancoga

Tennessee 37402,

BUSINESS. The general nature of the business to be transacted by this
corporation and the general purpose for which it is organized
iz to do business as an industrial development corporation as
prescribed by Chapter 210 of the Public Acts of 1955, as
codified in Section 6-2801, et seq., Tennessee Code Annotated,
and as amended by Chapter 222, Public Acts of 1959, The
corporation shall have all the general powers authorized by
said statute, including amendments thereto hereafter adopted,
and all powers incidental thereto or necessary for the performance
thereof, including the following: (1) To have succession by
its corporate name in perpetuity unless sooner dissolved;

{2) to sue and be sued and to prosecute and defend, at law or
equity, in any court having jurisdiction of the subject matter
and of the parties; (3) to have and to use a corporate seal and
to alter the same at pleasure; (4) to acquire, whether By
purchase, exchange, gift, lease, or otherwise, and to improve,
maintain, equip and furnish one (1) or more projects, including

all real and personal properties which the board of directors
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of the corporation may deem necessaryn in connection therewith .
and regardless of whether or not any such projects shall then

be in existence; ({5) to lease to ofhe»rs any or all of its pro-
jects, to charge and collect rent therefor, to terminate any

such lease upon the failure of the lessee to comply with any

of the obligations thereof and to include in any Sl-lch lease, if
desired, a provision that the lessee thereof shall have options

to purchase any or all of its prbojects or that upon payment of

all of the indebtedness of the corporation it may lease or

convey any or all of its projects to the lés.see thereof with or
without consideration; (6) to sell, exch_a.nge, donate, and convey
any or all of its properties whenevér itsAboard of directors |
shall find any such action to be in furtherance of the purposes

for which the corboration was organized; (7) to issue its

bonds for the purpose of Carrying>out any of its powers; (8)

as security fo;' the payment of the principal of and interest on
any bonds so issued and any agreements made in connection
therewith, to mortgage and pledge any or all of its projects or
any part or parts thereof, whether then owned or thereafter
acquired, and to pledge the revenues and receipts therefrom

or from any thereof; (9) to employ and pay compensation to
such eméloy’ees and agents, including attorneys, as the board

of directors shall deem necessary for the business of the
corporation; and {10) to exercise all powers expressly given in
this certificate of incorporation and to establish by-laws and make
all rules and regulations not inconsistent with the certificate of

incorporation deemed expedient for the management of the
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corporation's affairs, The corporation shall not have power to
cperate any project as a business other than as a lessor. Any
meeting held by the board of directors for any purpose what-

soever shall be open to the public.

The corporation shall be a nonprofit corporation and no part of
its net earnings remaining after payment of its expenses shall
inure to the benefit of any individual, firm or corporation,
except that in the event the board of directors of the corporation
shall determine that sufficient provision has been made for
the full payment of the expenses, bonds, and other ohligations
of the corporation then any net earnings of the corporation
thereafter accruing shall be paid to the municipality with
respect to which the corporation was orgaﬁized:.prﬂvided,
however, thatnothing herein contained shall prevent the board
of directors from transferring all or any part of its properties
in accordance with the terms of any lease entered into by the

corporation,

Provision shall be made in connection with all financing carried
out by this corporation that all business undertakings financed

shall pay in lieu of all ad valorem and property taxes an amount
at least equal to all ad valorem and property taxes that would be
paid if such business undertakings were privately financed; such
tax eguivalent shall be distributed in the same manner and to the
same political subdivisions as if the business undertakings were

privately financed,
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The directors of this corporation ghall not be less than seven (7]
in npumber. The original beard of directors shall consist of seven
{7) members. The original members and successor members

of the board of directors, in accordance with Tennessee Code
Arnotated Section 6-2807, shall be chosen from & llst of “suitable
and available members of the Greater Chattanooga Chamber of
Commerce submitted by the duly authorized officials of the
Greater Chattencoga Chamber of Commerce and its Industrial
Development Commlttes, which list of suvitable and available
members shall contain a minimum of three times as many names

as the number of directors to be elected,

The rim-l.;. of exisgtence of this corporation shall be perpetual;
provided, that whenever the beard of directors of the corparation
shall by resolution determine that the purposes for which the
corporation was formed have been substantially complied with and
all bonde theretofore iasued and all obligations theretofore in-
curred by the corporation have been fully paid, the then members
of the board of directors of the corporation shall thersupon
exccute and file for record in the effice of the secretary of state
a certificate of disaolution reclting such facts and declaring the
corporation to be dissolved. Such certificate of dissolution

shall be executed wnder the corparate seal of the corporation,
Upon the filing of such certificate of dissolution the corporation
shall stand dissclved, the title to all funds and properties owned
by it at the time of such dissolution shall vest in the muhici-
pality, and possession of sach funds and properiles ghall forthwith

be delivered to such municipality,
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Under the avthority asd in accordance with the terma and
conditions af Chapter 210 of the Public Acta of 1955, as
codified in Section 6-Z801, =t seq. of Tennesges Code
Annotated, and as amended by Chapter 222, Public Acts

of 195%, we, the undersigned clectors of the City of
Chattanooga, Tennessee, and faxpayers in sald munieipality,
do hereby make application for a Certificate of Incorporation
under the corporate name of "The Indusirial Development
Board of the City of Chattanooga." The permission to
erganize this corporation has been granted and the farm of this
charter has been approved by resclution duly adopted by the
City Commission of the City of Chattancoga on the 3lst day of
May, 1967, and approved by the Mavor of said city on the

same day,

We, the undersigned, further certily that we are residents of
the City of Chattancoge and live within the corporate limits

thereol at the addresses indicated,

Witness cur hands this Gthday of June, 1967,

Bert Brown
200 Barbara Lane
Chattancoga, Tennesses

Frank Orend
1132 Highlard Deive
Chattansaga, Tennesses

Mary W. Davis
1417 Marijon Drive
Chattanooga, Tennessee
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STATE OF TENMNESSEE

COUNTY OF HAMILTON e s

Perscnally appeared before me
a Motary Public in and for the aforesaid state and county, the within named
incorporators, with whom I am personally acquainted, and who acknowledged
that they executed the within application for a Charter of Incorperation for
the purpeoses therein contained and expressed.

Witness my hand and official seal at office in Chattancoga,

; i d =
Tennessee, this U day of [, ,one.- , 1967,

h

(4 v {z’u/ﬁ ,/ ?.1’.{_.41 .;’t'tf,:_r."‘_r_}'f

B e
MNotary Public
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My Commission expires:. ___It{‘f-:l__._ '? f‘j}lf,r.b-’-f
el —iy




