
ARTICLES OF INCORPORATION PPROVED 
A AND OF FILED 

VALLEY RURAL UTILITY COMPANY - : 
IND. SECRETARY OF STATE 

The undersigned incorporators, desiring to form a corporation pursuant to the provisions of the Indiana Nonprofit Corporation Act of 1991 (hereinafter referred to as 
the "Act"), execute the following Articles of Incorporation: 

e 

ARTICLE | 

Section 1.1. The name of the Corporation is Valley Rural Utility Company (hereinafter referred to as the "Corporation"). 
) 

ARTICLE |t ek i 

Purposes 

Section2.1. Purposes. The Corporation is a mutual benefit.corporation organized 
exclusively for the mutual benefit of its members within the meaning of Section 501 ©)(12) of the Internal Code of 1986, as the same may be amended from time to time, or the 
corresponding provisions of any future United States revenue law. As thys limited, the,, 
purposes for which the Corporation is organized include providing a nti}-for—fi:fit watern 
and sewer utility pursuant to 1.C.. 8-1-2-125 which will qualify as a "iige organization\> 
under Section 501(c)(12) of the Internal Revenue Code of 1988 and corrdipond df} 
provisions of future laws. 
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o0 - ARTICLE 1| ~ 
Period of Existence 

Section 3.1. Period of Existence. The period during which the Corporation shall continue is perpetual, 



ARTICLE v 

Registered Agent and Registered Office 

ARTICLE v 

Membership 

Section 5.1; Classes of Members. There shall be only one (1) class of members 
of the Corporation. The membership shall be composed of individuals who own a jof(s) 
in Hidden Valley Lakes subdivision as described in Exhibit A 

Section 5.2, Voting Rights. Each member shall be entitied to vote on each matter 
submitted to a vote of the members; however, there shall be no more than one vote per 
lot owner. 

ARTICLE vi 

Directors 
Section 6.1. Number of Directors. The number of Directors on the initial Boarg 

of Directors shall be five (5), Thereafter, the number of Directors of the Corporation shall 
be fixed by the Code of By-Laws of the Corporation, but in no eve 

Section 6.2. Names and Post Office Addresses of the Initial Directors. The names 
and post office addresses of the initial Board of Directors are: 

Number and Street City and Name 
or Building State Zip Code Jerry W, Hacker- 19325 Schmarr Drive Lawrenoeburg, IN 47025 

Elizabeth M. Markins 19825 Schmayr Drive Lawrenceburg, IN 47025 
Lois A. Bittner 19325 Schmarr Drive Lawrenceburg, IN 47025 
Kevin R. Gilmartin 19325 Schitiarr Drive Lawrence’burg, IN 47025 
Robert C. Lengreich 19325 Schmarr Drive Lawrenceburg, IN 47025



Section 6.3. Terms of Directors. Dirsctors of the Corporation shall be elected for such terms as may be fixed by the Code of By-Laws of the Corporation and shall, if the By-Laws shall so provide, be divided into as many groups whose terms of office expire at different times as the By-Laws shaj) provide; provided, however, that no term of office shall continue longer than three (3) years. 

Section 6.4. Removaj of Dirsctors. Any or all members of the Board of Directors of the Corporation may be removed with or without cause by a vote of the majority of all the members then entitled to vote at an elaction of Directors held during , - any meeting of the members called expressly for that purpose. 

ARTICLE ViI 

Incorporators 

and Post Office Address. The names and post office 
arvin Price, 2700 First ennsylvania Street, Indianapolis, Indiana 46204, and High Street, P.O. Box 72, Lawrenceburg, IN 47025-0072. 

ARTICLE Vil 

Provisions for the Regulation and 
Conduct ‘of the Affairs of the Corporation 

Section 8.1. Powers. To carry out the pu 

of the Corporation, the Board of 
Section 8.2. Dissolution. Upon the dissolution Directors shall, after Paying-or making provisions for the payment of ali of the liabilities and obligations of the Corporation, distribute the remaining assets to the Members who were Members during the period such assets were owned by the Corporation in proportion fo. their membership interest, determined first by capital paid in, if any, and thereafter by any rates and charges paid by each Member to the Corporation. In the event that at the time of dissolution there are no Members who have paid rates, charges or fees to the Corporation, or the whereabouts of any Member is not 
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reasonably available_, the net assets of the Corporation shall be transferred to such non-profit corporation or corporations which are in existence at such time and which 

(@) the individual's conduct was in good faith; and 

(b)  the individual reasonably believed: 

(i) in the case of conduct in the individual's official capacity with the Corporation, that the individual's conduct was in its best interests; and 

(il in all other cases, that the individual's conduct was at least not opposed to the Corporation's best interests; ang 

(¢) * in the case of any-criminal proceeding, the individual either: 

[0} had reasonable cause to believe the individual's conduct was lawful; or 

(i) had no reasonable cause to believe the individual's conduct was unlawful. 

hall have the same meaning as set forth in 
Article VIII shail limit or preciude the ability 
r o advance expenses to any director, 

The terms used in this Article Vil s 
IC 23-17 et seq. Nothing contained in this 
of the Corporation to otherwise indemnify of 
officer, employee or agent. 

The rights of indemnificatién, reimbursement and advance above shall not be deemed exclusive of any i i 
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Section 8.4. Code of By-Laws, The Board of Directors of the Corporation shall have the power, without the assent or vote of the members, to make, alter, amend or repeal the Code of By-Laws providing for the internal regulation and conduct of the affairs of the Corporation, provided that a number of Directors equal fo a majority of the number of Directors that would constitute a full Board of Directors af the time of such action votes affirmatively for such action. 

Section 8.5. Amendment. These Arficies may be amended by the Resolution of the Board of Directors followed by the affirmative vote of a majority of the members, | - 

IN WITNESS WHEREOF, the undersigned does hereby execute these Articles of Incorporation as of this _l4th_ day of December , 1994, 

© 

Pl 
L. PAnvip Price 

/; 
Robert J_Effbank 
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Subdivision--a Planned Unit Development of ncebury and Miller Township, Dearborn County, ¢ 'of Sections I, II, IIIL, v, v, vI, VI, VIII, 
IX, Ixa, x, XI, XII-A, XII-B, XII-C, XII-D, XII-E, XII-F, XI1T, 
XIV, XV and xvT 

EXHIBIT A



ARTICLES OF CORRECTION AP%%VED 
FILED 

o 

IND, SECRE TARY OF STaTE 

VALLEY RURAL UTILITY CO. - 

The name of this corporation is Valley Rural Utility Co. - 
A= 

This is a Domestic corporation authorized to transact businessin lniana on 8 
December 14, 1994. S S 

1. These Articles of Correction are filed to correct an incor’zéct sfifémen"asri 
set forth in Article VIli, Section 8.2 of Valley Rural Utility Co.'s Arficle"é‘,of » .: < 
Incorporation filed December 14, 1994, £ @ gc“j 

o < 
-2 The incorrect statement is as follows; =< A 

ARTICLE Vi 

Section 8.2 

"In the event that at.the time of dissolution there are no Members who have 
paid rates, charges or fees to the Corporation, or the whereabouts of any Member is 
not reasonably available; the net assets of the Corporation shall be fransferred to such 
non-profit corporation or corporations which are in existence at such time and which 
are organized at such time for purposes substantially the same as those of the 
Corporation and which qualified at such time as exempt organizations under Section 
501(c)(12) of the Interenal Revenue Code of 1986 (or the corresponding provisions of 
any future United States Revenue Law), as the Board of Directors of the Corporation 
may determine.” 

3. The statement is incorrect for the following reason: 

The Internal Revenue Service requested removal of the statement in order that 
the Corppration qualify for tax-exempt status pursuant to LR.C. § 501 (€)(12). The 
Incorporator seeks to correct the Articles of Incorporation by deleting the statement. 

4. The following is the corrected statement:



ARTICLE VIl 

Section 8.2 

Upon the dissolution of the Corporation, the Board of Directors shall, after 
paying or making provisions for the payment of all of the liabilities and obligations of 
the Corparation, distribute the remaining assets to the Members who were Members 

during the period such assets were owned by the Corporation in proportion to their 
membership interest, determined first by capital paid in, if any, and thereafter by any 

rates and charges paid by each Member to the Corporation. 

IN WITNESS WHERECQF, the undersigned being the Incorporator of said 
corporation executes these Articles of Correction this _I_'Z day of April, 1995. 

Ay 
. Parvin Price, Incorporator 

Prepared By: 

L. Parvin Price 
BOSE McKINNEY: & EVANS 
2700 First Indiana Plaza 
135 North Pennsylvania Street 
Indianapolis, Indiana 46204 
(317) 684-5000 
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MINUTES 
VALLEY RURAL UTILITY COMPANY 

BOARD OF DIRECTORS SPECIAL MEETING 
. WEDNESDAY, APRIL 28, 2004 

Board Members Present: Jerry W. Hacker, Jeff Bittner, Dana Hensley, 
Sarmny Gutzwiller 

Also Present; Floyd Ogden, Superintendent) 

Board Member Absent: Jerry Willing (work related) 

A special meeting of the VRUC Board of Directors was requested by Vice President 
Gutzwiller to address increasing our current  five 

Jeff Bittner and Secretary Sammy 
- person Board to 7 Directors. - Meeting was called to order By President Jerry W, Hacker at 2:30 p.m. at 1503 Kathy Coart, HVL, Lawrenceburg, IN (residence of Sammy Gutzwiller to accommodate becanse of accident and not being able to leave home). 

The urgency of the meeting was due to the number of vacancies (2) and the number of applicants (4) which presented us with an opportunity to increase the Directors on the Board. . This has been discussed,  for years but we never had thée property owners conmtmitting to-the Directorship and thus had to remain ot 5, By increasing the number of Directors from 5 to 7 would give us greater representation of the property owners ard would also, by not holding an election, would save the members of VRUC approximately $3000 or more. 

Sammy Guezwiller made a motion that our current five member Boarti ;:f "Directors be increased to seven according to the Code of Bylaws of Valley Rural Utility Company 
may be amended by a majority vote 

(Article VI) which states that the current Bylaws 
ALSO that our Board recognizes the membership 

of the existing Board of Directors, 
since its formation and interest by the members in 

of VRUC has grown dramatically 
7 of VRUC has also increased, ALSO in keeping with 

participating as Board Mensbers 
the current staggered terms as described by both the Articles of Incorporation and the Code of Bylaws, the new seats on the Board of Directors will consist of one initial ferm of 1 year and also 3 three pear terms, Terms will randomly be selected, ALSO, in keeping with the above, the Code of Bylaws of Valley Risval Utility Conspany, 

reflect that the number of Directors af 
specifically, Section 4.01 shall be amended to ber 
the Corporation shall be sever: (7) effective with the annual meeting, June 8, 2004.



Page 2 - Minutes Special Meeting, April 28, 2004 

ALSO, in keeping with our understood Conflicts of Interest standards no Board 
member may vote on anything that is directly or indirectly related to kim/her, 
employer, or that directly or indirectly benefits that member is one way or another. 
Member is not permitted to enter into the discussion or vote, and, under some 
circumstances, as in the past, the Director may be asked to leave the meeting until such 
time as the discussion and/or vote is ended. 

Motion was seconded by Jeff Bittner and unanimously passed. 

Respectfully submitted, - 

Sammy Gutzwiller /éfi%’d’m 
Director/Secretary



VALLEY RURAL UTILITY COMPANY 
BOARD OF DIRECTORS SPECIAL MEETING 

February 20, 2006 

Agenda 

Approval of Resolution No. 0206-01 
Appointment to the Board of Directors 

Board Members present: Jerry Hacker — President 
Jeffery Bittner — Vice President 
Dana Hensley — Treasurer 
Danny Armbrecht — Secretary 
Jerry Willing — Member @Large 
Robert Sypniewski — Member @Large 

James Ulrick — Lot #1304 
Floyd Ogden — VRUC Superintendent 
RBill Blantz — Accounting Manager 

Guest: 

The purpose of this special meeting was to approve Resolution No. 0206-01. The 
resolution is to establish that the Board believes Article TV — Section 4.03 of VRUC By- 
Laws should be-changed to read as follows: 

The Directors, other than the inifial Board of Directors, shall be elected at each 

annual meeting of the Corporation as provided in Section 3.100 hereof and ‘shall hold 
office for the term of three (3) years or until their successors have been duly elected and 
qualified. Any vacancy or vacancies occurring in the Board of Directors, including the 
initial Board of Directors, shall be filled by majority vote of the Board. Any Director 
elected to fill such vacancy on the Board of Directors may be filled by 2 majority 
vote of the remaining Directors. Any Director so elected or appointed shall hold 
office for the unexpired term of the vacancy. 

A motion was made by Danny Armbrecht and seconded by Dana Hensley to accept 
Resolution No. 0206-01 as presented. The motion was voted upon and appreved 
unanimously. The Resolution was signed by all Board Members. Certification was dated 
and signed by Danny L. Armbrecht, Secretary.



RESOLUTION NO. 0206-01 

Board of Directors 

Valley Rural Utility Company 

February 20, 2006 

WHEREAS, the Articles and Bylaws of the Corpora
tion, that Article TV — Section 4.03 

Election and Vacancies is changed to read: 

rectors, shall be elected at each annual The Directors, other than the initial Board of Di 

and shall hold office for the term of three 
mesting of the Corporation as provided in Seetion 3.100 hereof

 

(3) years or until their successors have been duly elected a
nd qualified. Any vacancy or vacancies occurring 

in the Board of Directors, inctuding the initial Board of Directors
, shall be filled by majority vote of the 

Board. Any Director elected to fill such vacancy on the 
Board of Directors may be filled by a majority 

vote of the remaining Directors. Any Director so elected
 or appointed shall hold office for the 

unexpired term of the vacancy. 

Adopted by the Boatd of Directors of Valley Rural Utility Company
 this 20th day of February 2006 

at a meeting called specifically for consideration of such 
resolution. 

oY 
Ww. yfacker President 

, e 
%fla E. Hensley, Treasurer / 

Armbr 

CERTIFICATION 

As the duly elected Secretary of Valley Rural Utility Company, I affitm
 that the above Resolution was 

passed with___(» _ votes in favor and against the 201h day of February, 2006. 

NP a9 
Danny L. Armbrecht, Secretary 


