BY-LAWS
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exescise are set forth in the Articles of Excorporation of the Corporation.
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the faws of the State of South Dakota.

ARTICLE 11
Name gad Lecation

Sectiona 1. mme&&ecmhmmw“h&

Section 2. mm&mmm&mofﬁsmm&w
located at the P.O. M%MC@,MMSM,W&W-@
maintain offices and places of business at other places within or without the State as the
Board of Directors may determine from time to time.

ARTICLE B

Scal of the Corporation
Seeticm 1. The Cosporation shall not have a Corporate Scal Unless reqaired by
applicable law or adopied by the Board.

ARTICLE IV.

Fiscal Year

The fiscal year of the Corporation shall commence o Jammcy 1% and end on



December 31* of eack year.

ARTICLEY.

Geverning Hody

This Corporation shall be governed by a Board of Dircctors cousisting of five (5)
Directors to be elected by the members of the Corporation from time t time i sach
manner as is hereinafter provided. Such Board shall mect immediately afler the .
adjcarmment of the Anmual Mcmbership Mecting or 2s soon thercafier as is practical, mot
later than the next regularly schieduled Board Mecting, and shall organize by electing a
President, Vice-Presidient, Sccrctary, and Treasurer from their own number.

ARTICLE V1.

Section 1. Mcmbership in the Corporation shall consist of those persoas, firnis,
sssociations ar bodies politic owning land situated within the area to be scrved by the
water system of the Corporatioa and reasonably accessible thereto, who have made
application for membership i the Corporation, and who have agreed to pay suck fees as
shall be required by the Corporation, from time to tirne, and cater into such agreements
with the Corporation for the parchase of water as are required by the Corparation from
time to time. '

Section 2. A persox, firm, association, corporation or body politic shall become 2
member of HISEGA MEADOWS WATER, INC., by completing the following

2. Making a written application for membership and/or service and having such -
ticatio 3 by thie C -
b. Agreeing to purchase water from the Corporation.
c. Agreeing to comply with and be bownd by Articles of Incorporation and By-
mamcmmmmmmmﬁmmwﬁzm



of Directors, and
d. Paying such book-up, connection or other fees as shall be establishied by the
Board of Directors from: time o timey provided, bowever, that no person, finm,
association or corporation shall become a member unless and until he/she or it
kas been accepted for

membership i the
these By-Laws.

Ry-901G 1

ARTICLE VIL

Membership

Section 1. Membership in the Corporation shall be evidenced by enrolling the nane
of the member on the membership Yist maintained by the Corporation at the Corporation
beadquarters.

Section 2. Transfers of membership shall be made oaly upon the books of the
Cosparation, ouly to persoas eligible to become members and only with the spproval of
the Board of Directors and only when the member transferring is free from indebtedness
to the Corporation.

'Section 3. No member of the Corporation shiall be entitied $o more than one (1) vate
ox each issue to be voted on &t meetings of the members. Every membez, upon becosting
a member of the Corporation, agrees to sign such Agreement for the purchase of water
from the Corporation as may, from time to tine, be provided and required by the
Corporation, and shall pay therefore such rates as shail from time to time be fixed by the
Board of Directors; peovided, however, that the Board of Directors may hmit the amount

of water which the Corporation shall be required to farnish any one member. Each . -

member shall pay the Corporation such miniznum amount per month, regardlcss of the
amount of water consumed, as shall be fixed by the Board of Directors from time to time.
Each member shall also pay all ssounts owed by him/her to the Corporation as and when

Sectioz 4. i 2 member ceases & be eligible to hold membership as provided herein,



*

mwﬂlﬁﬁlymbmwi&ﬂue‘w-{maﬁmmkm«wmy
thie Board of Directors, may clect to terminate his/her mezabership. Any memiber, whose
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said i otk OF sation may ise the voting privik

ARTICLE VHL
Mectings of Memb

Section 1. Amnus] Mesting The Anmual Mecting of the members of this Corporation
shall be held in the month of April of each year on @ date designated by the Board of
Directors. The date, time and place shall be designated in the Notice of the Mecting. It
shall be the responsibility of the Board of Dircctors to niake adequate plas and
preparations for the Amnual Mecting. Failure 10 hokd the Auniual Meeting at the
designated tizne shall not work & forfeiture or dissolutios of the Corporation.

Scction 2. Special Mestings Special Moctings of the members may be called by
resolution of the Board of Directors or apont & written request signed by any three (3) |
Ditectors, by the President, or by twenty (20) percent or more of all of the members and it ‘
MW&&M&&W&WW&MkaW
s hercinafter provided. Special Meetings of the members must be held within sixty (60)
days from the date of receipt of special request thercfose and shall be held at such tizme
and at such place as shall be determined by the Board of Dircctors.
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Secticn 3. Netice Notice of meetings of members of the Corporation shall be given
wmmwmmofmmmmmmmmm
of&c&mmmabanm(le)dcysmmthcm Such Notice shall state the
mmmwmﬁkmwmmamdﬂmd
any ammal meeting, regulacty held, shall affect any proceedings taken thereat.

Sectica 4. Quoram Ten (10) percent of the membership votes, eligible to be cast,

" shall constitate a quoram for the transaction of business at suy meeting. Quonmus can be
established by proxy. Unless such quoram is present, no business shall be transacted. If,

however, such quoram shall not be present at any regular or special meeting, the members

present shall have power to adjourn the meeting without notice, other than asncuncement
at the meeting, umtil 2 quoram is present. Once a quorum is established, any business may
be transacted which might have been transacted at the meeting as originally called.

Section 5. Vete Fach member shall be eatitied to oac (1) vote or cach issuc to be
voted on. All questions shall be decided by a vetc of a majority of the members voting
thereon in person, except as atherwise provided by law, the Asticles of Incorporation or
these By-Laws. Voting by proxy shall be allowed.

ARTECLE IX.

Directors

Section 1. Geners! Powers The busincss and affairs of the Corporation shalt be
managed by a Board of five (5) Directors who shall excrcise all of the powers of the
Corparation except such as are by law, the Articles of Incorporation or these By-Laws
conferred upon or reserved to the members.

The Directors shall be elected for a term

ofﬁnee(3)yws,pmw&d,!mwver,ﬂattbcmﬁdﬁmof9%smmdso .

that two (2) Director terms shall expire in three (3) years; two (2} Director terms shalt
ex;ﬁminma)m&dom(l)%mmwmexpheinm(l)m. Each
Director shall hold office for the term for which elected and until a successor shall kave
been clected and qualified.

-
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elected at the Ammat Mecting. Wawmammmm
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Director tenaz. Anynmba«hmfhummaymm(i}mﬁwwch
Director position to be filled. Nominations shall remain opea until no fixther
nominations are received. Ini the evernt there are 5o more Director mominces than there
are vacancics, the Director candidates may be elected by voice vote. In the event there
mmmwwmmmhum@m“m
are Director positions opea. The Director candidates receiving the most mumber of votes
shall be declared to be the elected Directors of the Corporation.

Scetion 4. Vacamcics ¥f the office of Director or officers shall become vacant for any
m&emmmmsmmdﬁﬂmwmm
mawmﬁwmm&mymﬂmm
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ARTICLE X.
Moctings of Directory

Section: 1. Anmzst Meeting The Anmusl Meeting of the Bosrd of Directors may be
held without notice mmediately aftcr and at the same place as the Anmual Mesting of the -
members ot gs designated by the Boand. Regular Mecting of the Board of Directors shalt
be held at least quarterty at such time and place as the Board of Directors may provide by
fixing the time and place theroof.



Scetion 2. Special Mectings Special Meetings of the Boand of Directors may be
called by the Presideat o by amy three (3) Dircctors and it shall thercupon be the duty of
the Secretary to camse Natice of such moeting to be given as hercinafier provided. The
President or the Directors calling the mecting shall fix the time and place for the bolding
of the meeting. |

Section 3. Netice Written notice of time, place and purpose of any Special Meeting
of the Bosrd of Directors shall be delivered to each Director not kess thaa five (5) days
previous thereto, either personally, by mail, by phose, electronically, or at the direction of
the Secretary or upon a default in duty by the Scoretary, by the President or the Directors
calling the mecting. If mailed, such Notice shall be deemed to be delivered when
deposited i the United States Mail addressed to the Director, at his address, as it appears
on the records of the Corporation, with postage thereon fully prepaid. A written waiver
. signed by the Director or Dixectors desiring 1o waive same, gs provided herein, may

Section 4. Quorwm Three (3) members of the Board shall constitute 2 qaoran for
conducting business, provided, however, that if less than three (3) of the Directors are
present at sach mecting, 2 majority of the Directors present may adjourn the meeting from
time to time, and provided, further, that the Secretary shall notify any absent Dizectors of
the time gad place of such adjourned meeting. The act of the majority of the Directors
present at & meeting, which & quorum is present, shall be the act of the Board of
Directors.



Officers

Sectior 1. The officers of the Corporation shall be shalt be the President, Vice-
President, Secretary, Treasurer and such other officers as may be detenmined by the Board
of Directors from time to time. The offices of Secretary amd Treasurer may be held by the
same person. '

Sections 2. The officers shall be elected by ballot annually by and from the Boand of
Directors at the meeting of the Boaxd of Directors held immedistely afler the Amraal
Meeting of the raembers or as soon it may be conveniently held. Each officer shall hold
office untit the first meeting of the Board of Directors following the next stcceeding
Anmual Mecting of the members or until his successor shall have been elected and shall
have qualified. The Boand of Directors for the remaining portion of the tenmn shall fill 2 -
vacancy in any office.

Section 3. Any officer or agent elected or appointed by the Board of Directors may be
removed by the Board of Directors whenever, in its judgment, the best imterests of the
Corporation will be served.

Duties of Officery
Section 1. President The President shall:

a. Be the principal executive officer of the Corporation and, unless otherwise
determined by the members or the Board of Directors, shall preside at all

mieetings of the members and the Board of Directors. .

b. Sign, with the Secretary, any decds, mortgages, deeds of trust, aotes, bonds,
contracts, or other instruments authorized by the Board of Directors tobe
executed, except in cases in which the signing and exccution thereof shall be
cxpressty delegated by the Board of Directors 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.

¢. In general, perform al duties incident to the office of President and such other
dutics as may be prescribed by the Board of Directors from
time to time.

Section 2. Vice-President e the absence of the President, or in the event of his
inability or refasal to act, the Vice-President shall perform the duties of the President, and
whn so acting, shalt bave all the powers of amd be subject to all of the restrictions upon
the President. The Vice-President shall also perform such other dutics as, from titme (o
time, may be assigned to hite by the Board of Directors.

Sectien 3. Secretary The Secretary shall be responsible for:

a. Keeping the Mimmtes of the Board of Directors in one (1) or more books
provided for that parpose.

b. Amgngdlmmwmwmm&eBY-IMaﬁmmd
by law.

c. The safekeeping of the Corporste records in sccordance with the provisions of

ofﬁnComcmmgﬂ!mndmathobemmdaﬂw
Corporation’s principat Office.

e. Signing with the President, legal documents authorized by the Board of
Directors, unless the signing of sach documents has been delegated o other
officers, agents or employed personacl.

f Keeping & register of the names, telephone xombers and addsesses of all
members to be kept up to date.

g Insuring annual reposts are filed with the Sccrctary of State and other reposting
agencies.

h. Performing such other dutics as arc assigned w him/her, by the Bosed of
Directors.



Section 4. Tressurer The Treasurer shall be responsible for

a. Custody of all funds and securities of the Corporation.

b. The receipt of and isscance of receipts for alf mosies doe and payable to the
Corporation, and the deposit of all such monics in the name of the
Corporation in sack bank, or barks as are selected by the Board of Directors.

c. Reviewing the Corporation’s financial and acoounting records and making any
necessary recommendations to the Board of Directors. ‘

d. Insuring required tax and finsncial reports arc filed with appropriate reporting

. E )

e. The Board of Directors assigns the general performance of all duatics incideat
to- the office of Treasurer and such other digics as to him.

Soction 5. The Treasurer and any other officer or agent of the Corporation charged ]
with the responsibility for the custody of any of its funds or property shall give boad i
sach sum with sach surety as the Board of Directars shall determine. The Board of
Directors, in its discretion, may require arny other officer, agem or employee of the
Corporation to give bond in such amount and with such surety, as it shall determine. The
expense of such bond shatl be a kegal obligation of the Corporation. Appropriate
insarance may be substituted for bonds.

ARTICLE XiE.
Beard of Dircctors — Dutics
Seetion 1. The Board of Directors, subject to the restrictions of the law, the Articles
of Incorporation, and the By-Laws, shall exercise all of the power of the Corporation;
and, without prejudice to or limitation upon thelr generat powers, it is hereby expressly
provided that the Board of Directors shall have, and are given, fall power and suthority %
pecform the dutics and fanctions hercinafler set forth, to-wit:
a. ToWMW&MMMWGmem
remove sack agents ar employees of the Corporation for just cause, prescribe
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sack duties and designate sack powers as may be comsistent with these By-
Laws, fix their compensation and pay for faithful services. Compensation of
Mﬂd,ﬁmee&mMamyregm«mmw
the merbers of the Corporation and shall be voted on by a mail ballot in
accordance with Article VHL Section 5. Board members may be reiabuzsed
for Corporation business expenses, not to exceed $50 without prior Boasd
approval.

b. To borrow from any source, mency, goods or services and to make and issue
notes and other negotiable and transferable instraments, mortgages, deeds of
trast and trust agreements and to do every act and thing necessary to cffectuate

the same.

¢. To prescribe, adopt and amend, uniform rules, regalations, policics, directives,
fees and rates or other matters as they, in their discretion, may deem essential
or convenient for the conduct of the business and affairs of the Carporation
and the guidance and control of its officers and employees, and to prescribe
adequate penalties for the breach thereof.

d. To require all officers, agents and employees charged with responsibility for
the custody of any funds or property of the Corporation give bond in sach sum
and security as deteamined by the Board of Directors. The Corporstion shall
pay the cost of such bond. Appropriate insurance may be substituted for
bonds.

e. To select one (1) or more banks 10 act as depositories of the funds of the
Corporation and to determine the manner of receiving, depositing and
disbursing the funds of the Corporation and the form of checks and the person
or persons signing sch checks and the form thereof at will. ‘

ARTICLE XIV.

Section 1. Contracts. deDMmaymmyoﬁca(s)am
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corfinedd to specific instances. '

wmmmmmmmﬁkmmm
evidences of indebtedness sl be issued in its name wnless authorized by a resolution of
the Board of Directors. Such authority may be general or confined to specific instances

Mmmmwmmmm&wm
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designated by the Board of Directoss. '

Scction 1. ’!beCmpaﬁmMataﬂMbeopwdmampaﬁthﬁsﬁn
the mtaal benefit of its members. No interest or dividend shall be paid or payable by the
A Corporaﬁononanyc@kalfmnimw&smemhaa

Section: 2. mmmmmmamwmam
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from time to time.

Section 3. The Bourd of Directors shall, from time to time, make such rules,
m@ﬁmpﬁﬁa@d@v&awhwhhmmda
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system. '

Section 4. h&mdm&e&w&cfmmmwykwﬁd v
debts and lisbilitics of the Corporation. Any remaining assets may be transferred to any ’
m«mmmmmmmmmmmma
mgnposaiamwiﬁﬁﬁs(tmpomﬁm If no such organization can be
mbiym,&mﬁdgmwk&mw&mhmm
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the members at a duly held meeting, such Notice of which shall specify that action is to
be taken upon such proposed membership or stock purchased; provided, however that the
Corporation may, upon the asthorization of the Board of Directors, puschase stock in or
become a member of any Corporation or erganization organized on a non-profit basis for
the purpose of engaging in or farthering the canse of rural water systexns, or of any other
organization, when in the opionion of the Board of Directors, sach membership will
promote the interests of the Corporation.

Section 2. Waiver of Notice. Any member or Director may waive in writing amy
Notice of a meeting required o be given by these By-Laws, either before or after such
meeting. The attendance of a member or Director at any meeting shall constitute a Waiver
of Notice of sach meeting by such member or Director, except in the case 2 member or
Director shall attend a meeting for the express purpose of objecting to the transaction or
any business on the grounds that the meeting was not lawfully called or convened.

nistions TMM&D&MMM&
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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 3. Unless otherwise provided by Board policy, the rules of parliamentary
procedure as provided in “Roberts Rales of Onder™ should govern the conduct of alt
meetings of the Board of Directors and meetings of the members of the Corporation.

ARTICLE XVIL.
Indemuification of Officer and Directors
_ The Board of Directors shall establish a policy on the indemmnification of Directors

and Officers by the Corporation as may be permitted by the laws of the State of Scuth
Dakota: SDCL *47-22-65.1, "47-22-65.2, and *47-22-65.3 amd amendments thereto.

ARTICLE XVl

‘ B



Neither this Carporation, oz its Board of Directors, or members shall discriminate
against any prospective member, water user, or person obtaining any water service or
other service or wtility, or lawfilly using any service facility of the Corporation by reason
of said persom’s race, color, creed, religion, sex, age, or natwrul origin.

ARTKCLE XEX.

Amcadments
These By-Laws may be altered, amended or repealed and new By-Laws be adopted by
the membership at any Regular Meeting or Special Meeting, provided that each member
has been given prior notice of the proposed By-Laws amendasent or has waived same in
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President of the Board Vice-President of the Board
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