BYLAWS OF THE BOARD OF COMMISSIONERS
OF
MOCCASIN BEND CLEAN WATER AUTHORITY

ARTICLE |
NATURE OF BYLAWS

Purpose and Intent. These Bylaws have been adopted by formal action of the Board of

Commissioners (Board) of the Moccasin Bend Clean Water Authority (Authority), effective the
7" day of March, 2013, to assist the Board in administering, controlling and managing the
affairs of the Authority. These Bylaws are not intended to restrict in any way the power and
authority of the Board as authorized and enabled under the Regional Water and Wastewater
Treatment Authority Act (hereinafter “Authority Act”), Tenn. Code Ann. § 68-221-1301, et seq.
and other applicable laws.

Legal and Regulatory Jurisdictions. The Authority and the Board are subject to control, by and

have obligations under, several statutes and regulations. These Bylaws shall be construed to be
consistent with all applicable laws, but to the extent of any inconsistency, the applicable laws
shall control.

ARTICLE Il
BOARD OF COMMISSIONERS

Authority of Board. The Board shall have the full power and authority granted by the

Authority Act and other applicable law in administering, controlling and managing the affairs
of the Authority. The powers conferred by the Authority Act shall be in addition and
supplemental to the powers conferred by any other law.

Responsibilities of the Board. The Board has specific performance, advisory and oversight

responsibilities established by the Authority Act and other applicable laws and general
responsibilities established by convention or agreement.
a. Board responsibilities or powers under Authority Act and other statutes include, but are
not limited to:
i. Enter into an agreement with the creating governmental authority and/or
participating governmental entities with respect to the orderly transfer to the
Authority of the assets, liabilities, functions, service area, outstanding
obligations, personnel ;
ii. Elect officers;
iii. Appoint an Executive Director;
iv. Designate an independent certified public accountant firm to do an annual post
audit of all books, accounts and records of the Authority and issue a public
report thereon; and



v. Establish policies, procedures or regulations concerning purchasing, ethics,
financial management, transparency and other subjects.
b. Board general responsibilities include but are not limited to:
i. Establish the priorities, mission and goals of the Authority;
ii. Govern the organization by broad policies and objectives;
iii. Represent the long-term interests of the public and region;
iv. Account to the public for the services, expenditures and performance of the
Authority;
v. Ensure adequate financial resources for both the short-term and long-term
operational and capital asset requirements of the Authority;
vi. Provide proper financial oversight;
vii. Ensure legal and ethical integrity;
viii. Ensure effective organizational planning (strategic, business and operational;
long-range and annual);
ix. Monitor operating performances; and
X. Support and evaluate the performance of the Executive Director.
Composition of the Board. The initial Board shall consist of five (5) members.

Appointments to Board. Appointments to the Board shall be made by the executive officer of

the creating government entity (the City of Chattanooga) and approved by the
governing body of the creating government body (the Chattanooga City Council), as provided
in Tenn. Code Ann. § 68-221-1305.

Terms of Commissioners. Commissioners shall serve staggered five year terms and may be

reappointed at the end of such Commissioner’s term.
a. Any vacancy by reason of resignation, incapacity or death shall be filled in like manner
for the unexpired term;
b. A Commissioner’s term shall continue until the appointment and qualification of such
Commissioner’s successor; and
c. A Commissioner may be removed from office by a two-thirds (2/3) vote of the governing
body of the governmental entity which approved the Commissioner’s appointment, but
only after notice of the cause of the removal is served upon the Commissioner, and only
after the Commissioner is granted an opportunity for a public hearing on such cause.
Commissioner Expense Reimbursement and Compensation.

a. Commissioners shall be reimbursed for necessary expenses incurred in the performance
of their official duties; and

b. Commissioners shall receive $100 per month and $50 per meeting in excess of one
meeting per month as compensation for their services. The Chair shall receive an
additional $100.00 per month.



ARTICLE 1lI
OFFICERS OF THE BOARD OF COMMISSIONERS

Officers. The board shall elect officers from among its members. The officers of the Board shall

consist of a Chair, Vice-Chair, and a Secretary/Treasurer. Each officer shall continue to be
a voting member of the Board. In addition to any duties prescribed by law, these officers
shall have the duties generally described below.

a. Chair

The Chair shall serve as the spokesperson and senior officer of the Board and
shall officiate at all meetings of the Board;

The Chair shall execute all official documents requiring formal action and/or
approval of the Board including but not limited to contracts, deeds, mortgages,
bonds and other instruments and papers in the name of the Authority and on
behalf of the Board;

The Chair shall appoint all standing and special committees with the majority
approval of the Board; and

The Chair shall also perform such other duties as may be prescribed by formal
action of the Board.

b. Vice-Chair

In the absence or inability of the Chair to act, except as may be expressly
limited by formal action of the Board, the Vice-Chair shall perform the duties
and exercise the powers of the Chair during the Chair’s absence or inability to
act; and

The Vice-Chair shall perform such other duties as may be prescribed by formal
action of the Board.

c. Secretary/Treasurer.

The Secretary/Treasurer shall ensure that the minutes of all meetings of
the Board are properly prepared, submitted to the Board for approval and
maintained;

The Secretary/Treasurer shall have general charge and custody of all financial
assets and records of the Authority; and

The Secretary/Treasurer shall perform such other duties as may be prescribed
by formal action of the Board.

Selection of Officers of the Authority. The nomination and election procedures for officers

shall be governed by the following provisions:
a. Eligibility. Each member of the Board is eligible to hold any office, except as provided
herein. No officer may hold more than one (1) office at any given time;

b. Time of Nominations and Election. Nominations and elections shall occur at the
first meeting of the Board and then on an annual basis at the last regularly
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scheduled meeting of the Bo ard in each fiscal year for the coming fiscal year of
the Authority. Notwithstanding the foregoing, if a vacancy occurs in any office, then,
in such event, nominations and elections for that office shall occur at the next regularly
scheduled meeting of the Board; and

c. Officer Terms. New officers shall take office on the first day of the first month of the
succeeding fiscal year of the Authority, except the initial election of officers or when an
officer is elected to fill a vacancy, he/she will take office immediately after election.

3. Term of Office. The term for each elected officer shall be for the fiscal year of the Authority
or until a replacement is elected. No member of the Board of Commissioners may hold more
than two (2) consecutive terms in the same office. The completion of an officer term of less
than twelve (12) months shall not apply to this consecutive term limitation.

ARTICLE IV
COMMITTEES

1. Creation. The Chair, with majority approval of the Board, may appoint such committees as
deemed necessary to assist the Board in the performance of its duties and responsibilities.
Committees may be permanent (standing) or temporary (ad hoc) in nature.

a. Standing Committees continue from year to year and shall report to the Board at each
regularly scheduled Board meeting unless otherwise decided by the Board. Standing
committees and their primary responsibilities shall include, but are not limited to:

i. Governance Committee

1. Set performance standards for the Executive Director, manage the
annual evaluation process and make recommendation for
compensation adjustments;

2. Manage the Board evaluation process;

3. Make recommendations to the Board about the duties, qualifications,
and compensation of a secretary, a treasurer, an auditor, legal counsel,
and chief engineer;

4. Monitor Board annual conflict of interest and ethics certifications;

5. Determine governance standards for the Authority; and

6. Annually review compensation, benefit and personnel policies.

ii. Audit and Finance Committee

1. Oversight of external auditor and report, comments and
recommendations;

2. Monitor internal financial controls and audit process;

3. Review and recommendation of the annual operating and capital
budgets;

4. Review of financial statements and performance;

5. Review and recommendation of rate studies and proposals; and



6. Review and evaluation of issues and proposals related to debt, financing

and refinancing.
iii. Legal Committee

1. Review, monitoring and/or recommendation of all legal actions
involving the Authority, the Board or Authority personnel;

2. Review, monitoring and recommendations concerning risk management
policies; and

3. Review compliance with laws and regulations and the system for
monitoring compliance and follow-up of instances of non-compliance.

Ad hoc committees. Ad hoc committees may be formed to address specific, temporary or

intermittent topics and may or may not make a report at each Board meeting.

Composition. Each committee shall consist of not less than two (2) members of the Board.
Authority. No decision of any committee shall be binding on the Authority unless and until
approved by the Board.

ARTICLE V
MANAGEMENT OF THE AUTHORITY

Appointment of Executive Director. The Board shall appoint an Executive Director. The

Executive Director shall be the chief executive and administrative officer of the Authority. The
Board shall enter into a contract with the Executive Director establishing such director’s
compensation and term of office.

Duties and Responsibilities of the Executive Director. As the chief executive and administrative

officer for all the Authority operations, the Executive Director shall be responsible to the Board
to execute the policies adopted by formal action of the Board and generally to supervise and to
direct the Authority’s daily operations.

a. The Executive Director shall be responsible for all personnel matters related to the
Authority including, but not limited to, recruitment, discipline and
compensation;

b. The Executive Director shall subject to Article 1V, Section 1(a)(i) to appoint a
secretary, a treasurer, an auditor, legal counsel, and a chief engineer;

c. The Executive Director shall prepare annually the operating and capital budgets
of the Authority and submit the same to the Board for consideration and
approval at least sixty (60) days prior to the beginning of the fiscal year. If such
budget has not been acted upon by the Board on the first day of the fiscal year,
it shall then automatically go into effect;

d. The Executive Director shall submit such periodic reports to the Board as it may
direct;

e. The Executive Director shall attend all meetings of the Board; and



f. The Executive Director shall perform such other duties as may be prescribed by the
Board.

ARTICLE VI
MEETINGS

1. Regular Meetings. The Board shall establish a standing time and location for regular meetings.

At a minimum, such regular meetings shall occur on a monthly basis. The time, day, date and
place of the regular monthly meeting may be changed by consent of the Board. Any such
change shall require appropriate public notice in compliance with state law and Board policy.

2. Special Meetings. The Chair may call and conduct a special meeting subject to appropriate

Board and public notice of the date, time and location of the special meeting. Any
two (2) members of the Board may call a special meeting and notify the Executive
Director to provide appropriate Board and public notice of the meeting.

3. Conduct of Meetings. Meetings shall be conducted under the rules contained in the

current edition of Robert’s Rules of Order Newly Revised, except where the Tennessee Code
Annotated or these Bylaws provide a different procedure.

4. Quorum. For purposes of all regular and special meetings of the Board, a majority of the duly
appointed and serving Commissioners shall constitute a quorum. Two members of any
committee shall constitute a quorum.

5. Motions and Voting. Each member of the Board shall have the power and authority to make

motions, to second motions and to vote thereon, after due deliberation and discussion. It
shall take three (3) affirmative votes to adopt any motion; provided, however, that if only three
(3) Board members are present, it shall require two (2) affirmative votes.

ARTICLE VII
POLICIES

The Authority may develop policies regarding the operation of the Authority by a majority vote of the
Board.

ARTICLE VIII
INDEMNIFICATION

If any member of the Board is make a party to any civil proceeding arising from matters in the
member’s official capacity and in the scope of duties as a member of the Board, the Authority shall, at
its expense, provide legal counsel of its choosing and shall indemnify such person against liability and
reasonable expenses incurred in the matter. Provided, however that the Authority shall have no
obligations for any liability or expenses arising from the member’s willful, wanton, grossly negligent or
criminal conduct, and the Authority shall have no obligation to provide counsel in such circumstances.
Nothing herein shall operate to in any way waive any immunities or limitations of liability or other
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provisions under the Tennessee Governmental Tort Liability Act (T.C.A. § 29-20-101 et seq. ) or other
applicable state or federal law.

ARTICLE IX
AMENDMENT

These Bylaws may only be altered, amended or repealed by formal action of the Board of the
Authority at any, duly noticed, regular or special meeting of the Board, if at least fourteen (14) days
written notice is given to every current Board member of a potential motion to alter, amend, or
repeal these Bylaws.

KNOW ALL PERSONS BY THESE PRESENTS that these Bylaws were duly adopted at aregular
meeting of the Board on the Ak day of March, 2013.

CHAIR VICE-CHAIR



