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BY-LAWS
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OFFICES
1. The principle office of corporation shall be located at P.O. Box 292983, Nashville,
Tennessee 37229-2983, and the corporation shall have other offices at such other
places as the Board of Directors may from time to time specify or as the business of the

corporation may require.

MEMBERS
2. The corporation shall have Members. There shall be two classes of Members:
(Regular Voting Members and Associate Non-Voting Members). The power to admit
persons to membership in the corporation shall be vested in the Board of Directors.
The qualifications for the Members shall be determined by the Board of Directors. The

Board of Directors shall have the option of issuing membership certificates.

3. No person shall be admitted as a voting Member of the corporation unless he shall
be and remain (a) a person engaged in the manufacture, installation, repair of
maintenance of onsite sewage disposal systems; (b) a person engaged in the
manufacture, wholesale supply, distribution or sale of components used by the
manufacturer, installation, repair or maintenance of onsite sewage disposal systems; (c)
a person who is a licensed septic tank pumper; (d) a person who is an engineer,

research professional, consultant or member of the sewage science or member of the



faculty of an accredited academic institution; (e) a person who is a member or employee
of a governmental regulatory agency having jurisdiction of any aspect of onsite sewage

disposal industry; or (f) a person described in this section who is retired.

4. The continuation of membership in the corporation may be conditioned on the
payment of annual dues. The amount of dues shall be fixed from time to time by a two
thirds vote of the Directors present at a meeting of the Board of Directors at which a
quorum is present. The amount of dues required to be paid may vary by class of
membership but shall be uniform within a class. All applications for membership shall
be submitted in such form as the Board of Directors shall direct, to the Treasurer and

shall be accompanied by payment of dues for twelve (12) month period next following.

5. Any Member failing to pay dues, or any installment thereof, shall automatically be
expelled from membership. Any Member charged with conduct detrimental to the
objectives and purposes of the corporation shall receive written notice of such charges,
and shall receive fifteen (15) days notice of a hearing upon such charges before the
Board of Directors. After such notice and hearing, such Member shall be exonerated or
suspended or expelled from membership by a majority of the vote of the Board of
Directors. Any person expelled from membership for any reason may make application
for readmission to membership upon the same terms and conditions as any other
applicant, provided, however, that such former Member shall have paid any arrearage

of dues and/or assessments upon application.



MEMBERS OF MEETINGS

6. An annual meeting of the Members shall be held at the same time and place as the
annual meeting of the Board of Directors beginning in the year 1997, for the purposes of
electing Directors and for the transaction of such other business as may come before

the meeting.

7. Special meetings of the Members may be called by the President or by the majority

of the Board of Directors.

8.  Any special meeting of the Members shall be held at such location as shall be

designated by the person or persons calling the special meeting.

9. The President or Secretary of the corporation shall give written notice to the Board
of Directors of the time, date and place of any regular or special meeting of the
Members which notice shall be delivered either personally or by mail to each Director
not fewer than five (5) nor more than sixty (60) days before the date of such meeting.

The purpose or purposes for which the meeting is called shall be stated in the notice.

10. A majority of the Members of the corporation must be present at any regular or
special meeting in order to constitute a quorum. Once a quorum is established if any
Member shall leave the meeting prior to its conclusion, the same shall not invalidate any
action taken at said meeting. All actions taken at a meeting of the Members shall be

decided by a majority vote.



11. Any action of the Members, required or permitted to be taken at a meeting may be

taken by written consent signed by all the Members.

12. At each annual meeting of the membership of the corporation, the voting Members
shall elect Directors and Officers for the ensuing year. Each voting Member shall be
entitled to cast one vote in person or by written proxy, for as many persons as there are
Directors and Officers to be elected. Directors and Officers are elected by a majority of

votes cast, and shall take office at the close of the annual meeting.

In lieu of electing Directors and Officers at each annual meeting as outlined above, at
the discretion of the Board of Directors said election may take place prior to each
annual meeting with the elected Directors and Officers taking office at the conclusion of
the annual meeting. In such case, voting Members may cast ballots by electronic
means adopted by the Board of Directors so long as the slate or question is

appropriately approved and submitted by the Board of Directors.

Amendment: Section 12 was amended on March 9, 2021; refer to Amendment 2 at the end of these Bylaws for details.

13. A voting Member shall be permitted to vote at an annual or special meeting of the
membership by written proxy, submitted to the Secretary of the corporation before the
commencement of the meeting, if the voting takes place at an annual or special

meeting. Written proxies shall not be permissible for voting conducted by electronic



means. No proxy shall be valid unless it is signed by the voting Member and

acknowledged by the voting Member before a Notary Public.

Amendment: Section 13 was amended on March 9, 2021; refer to Amendment 2 at the end of these Bylaws for details.

DIRECTORS

14. The affairs of the corporation shall be managed by its Board of Directors.

15. Initially the corporation shall have twelve (12) Directors. The corporation at all
times shall have not less than five (5) Directors which shall always include the
President, President elect, Treasurer, Secretary and Immediate Past President. The
membership may elect Directors for staggered terms in order that approximately one

third of the Directors are elected annually as their respective terms expire.

16. A regular meeting of the Board of Directors shall be held without notice other than
these Bylaws, immediately after the annual meeting of Members. The Board of
Directors may provide by resolution the time and place of holding additional regular

meetings of the Board without notice other than such resolution.

17.  Special meetings of the Directors may be called by the President or any one
Director. The person or persons authorized to call special meetings of the Board may
designate any place in the State of Tennessee as the place for holding any special

meeting of the Board so called.



18. Notice of any special meeting of the Board of Directors shall be given at least two
days prior thereto by written notice delivered personally or sent by mail or telegram or
facsimile or e-mail transmission to each Director. The attendance of a Director at any

regular or special meeting shall constitute a waiver of notice of such meeting.

19. A majority of the Board of Directors shall constitute a quorum for the transaction of
business at any meeting of the Board, but if fewer than a majority of the Directors are
present at said meeting, a majority of the Trustees present may adjourn the meeting

from time to time without further notice.

20. The vote of the majority of the Directors shall be required for Board action.

21. Directors may be removed with or without cause by the affirmative vote of two-
thirds of the Directors then in office, or by action of a majority of the Members at a

regular or special meeting of the Members.

22. Any vacancy occurring in the Board of Directors shall be filled by the majority vote
of the remaining Board of Directors. A Director elected to fill a vacancy shall be elected

for the unexpired term of the Director’'s predecessor in office.

23. Any action permitted or required by law to be taken at a meeting of the Directors
may be taken without a meeting if a written consent setting forth the action so taken

shall be signed by all the Directors.



24. No Director shall receive compensation for his services as a Director; however
every Director, officer or employee of the corporation shall be indemnified by the
corporation against all expenses and liabilities including legal fees, reasonably incurred
or imposed upon them in connection with any proceeding in which he may have been
made a party or in which he may be involved by reason of having been a Director,
Officer or employee of the corporation, or any settlement thereof, whether or not he is a
Director, Officer or employee of the corporation at the time these expenses are incurred
except in such cases where the Director, Officer or employee is adjudged guilty of willful
misfeasance in the performance of his duties. The foregoing right to indemnification
shall be in addition to and not in derogation of any other right in which such Director,
Officer or employee may be entitled. For purposes of this section, the term “Director,
Officer or employee” shall be construed to include all executives, board members,

committee members and staff employees whether salaried or not.

COMMITTEES

25. The Board of Directors shall establish such committees as it, in its sole discretion,

deems appropriate for the transaction of the business of the Association.

26. The Board of Directors may designate one or more committees and shall describe

the duties and authority of each such committee.



OFFICERS
27. The Officers of the corporation shall consist of a President, President elect,
Secretary and Treasurer, and may include one or more vice-presidents and any other
such Officers as may be deemed necessary by the Board of Directors. All Officers shall
be elected by the voting membership, certified by the Board of Directors and shall
subsequently take office at the conclusion of the annual meeting. The President and
President elect shall hold office for one year terms. The Secretary and Treasurer shall
hold office for three year terms with the terms to end in alternate years. One person
may hold two or more offices except that the same person may not hold both the offices
of President and Secretary. All Officers shall hold office until their successor has been

duly elected and qualified.

Amendment: Section 27 was amended on March 9, 2021; refer to Amendment 2 at the end of these Bylaws for details.

28. Vacancies in any office which occur for any reason may be filled by the Board of

Directors for the expiration of the term.

29. Any Officer may be removed from office at any time, with or without cause, by the

affirmative vote of the majority of the Directors in office.

30. President. The President shall preside at all meetings of the Board of Directors.
The President may sign, with the Secretary or other proper Officer of the corporation
authorized by the Board of Directors, any deed, mortgage, bond, contract, or other

instrument which the Board of Directors has authorized to be executed, except in cases



where signing and execution shall be expressly delegated to some other Officer or
agent of the corporation. In general, the President shall perform all duties incident to
the office of the President and such other duties as may be prescribed by the Board of

Directors from time to time.

31. President elect. In the absence of the President or in the event of his death,

inability or refusal to act, the President elect shall perform the duties of President, and
when so acting, shall have all the powers of and be subject to all the restrictions upon
the President. The President elect shall succeed to the office of President when the
President’s term expires. The President elect shall perform such other duties as may
from time to time be assigned to him by the President or the Board of Directors. The
President elect shall be the chairperson of the program committee and be responsible

for planning of the annual meeting.

32. Secretary. The Secretary shall keep the minutes of the meetings of the Board of
Directors in one or more books provided for that purpose; see that all notices are duly
given in accordance with the provisions of these Bylaws, or as required by law; be
custodian of the corporate records; and in general perform all duties incident to the
office of Secretary and other such duties as from time to time may be assigned by the

President or Board of Directors.

33. Treasurer. The Treasurer shall have charge and custody and be responsible for all

funds and securities of the corporation; receive and give receipts for money due and
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payable to the corporation from any source whatsoever and deposit all monies in the
name of the corporation in such bank, or other financial institution as shall be selected
by the Board of Directors; and in general, perform all duties incident to the office of
Treasurer and such other duties as from time to time may be assigned to him by the
Board of Directors. If required by the Board of Directors, the Treasurer shall give a
bond for the faithful discharge of his duties in such sum and with such surety or sureties

as the Board of Directors shall determine.

DEPOSITORIES

34. The Board of Directors shall have the power to select depositories for the funds of
the corporation and shall have the power to direct the method and manner of signing

checks, notes and other instruments binding on the corporation.

FISCAL YEAR

35. The fiscal year of the corporation shall be determined by the Board of Directors.

AMENDMENTS

36. These Bylaws may be amended, or repealed by a vote of the majority of the Board
of Directors at any regular or special meeting, if notice of the proposed alteration or

amendment is contained in the notice of the meeting.
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AMEMDMENT ONE
(Approved January 17, 2003)

The nominating committee will be comprised of the past President, the President, and
the President elect. It will be their responsibility to develop a slate of nominees for each
board vacancy, with a maximum limit of two nominations per vacancy. The nominations
will be submitted at the last Board of Directors meeting prior to the annual conference
for review. Board members can nominate one additional person per vacancy with the

total nominations per vacancy not to exceed three.

AMEMDMENT TWO
(Approved March 9, 2021)

Section 12 was amended and revised so as to clarify that Directors and Officers take
office at the close of the annual meeting instead of on January 1%t of the calendar year
following the election. Additionally, the second paragraph was added regarding
elections conducted prior to the annual meeting via electronic means, in lieu of elections

conducted at each annual meeting.

Section 13 was amended and revised so as to clarify that voting by written proxy was
only permissible at an annual or special meeting and not allowed for voting by electronic

means.

Section 27 was amended and revised so as to clarify that all Officers shall be elected

annually by the voting membership, certified by the Board of Directors and shall
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subsequently take office at the conclusion of the annual meeting; instead of being

elected by the Board of Directors at its annual meeting.

SECRETARY’S CERTIFICATE

w
Certified is a true copy of the Bylaws of the corporation, this 1¢ day OfN.vmla-f, 202\,

Pl | Joe

Garrad John3on, Secretary
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