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BYLAWS
OF

TENNESSEE FIREWORKS ASSOCIATION

These Bylaws shall regulate the affairxs of the Corporaltion,
subject to the provisions of the Cerporations Charter and any
applicable provisions of the Tennesszee Nonprofit Corporation Act,
T.C.A. § 48-31-101, et seg., (the Act).

PREAMELE AND PURPOSES

The purpose of the corporation is to promote the common
businegss interestsz of the Members and teo promote those business
interests in the fireworks industry in the State of Tennessee for
the benefil of the industry and the szafety of the public and fo
foster fellowship and mutual benefits among its Members.

Further purposes of the Tennessee Fireworks Association
{(“"TFA") are:

(a) To promeote the safe and legal use of all 1.4G (consumer)
fFireworks for the enijcyment of all Tennesseans and every Amsxrican
family:

() To educalbe the public and the consumer on the safe use of
fireworks by serving as an authoritative information source Lo
media, schools, government and industry;

(¢} To establish programs through which the dissemination of
information to the public and to the members of the Association may
be accomplished through meetings, publications, the Tennesses
Fireworks Safety Commitiee, volunteer and municipal Ffirs
departments and the use of the media or other forms of
communlications;

() To promote higher business standards and better business
methods, the encouragement of uniformity angd coopsration, and serve
ag a clearinghouse for members 4in information exchange and
technical assistance related to pyrotechnics;

(g) To improve the fireworks business by encouraging and
promoting the fireworks indusltry in Tennessee acting as a liaison
between vendors, retall sellers, and consumers and the leglislative,
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executive, judicial, and administrative branches of state and local
governmnents in Tennessee to advance the common business interests
of the Association’s members;

(f) To advocate the safe and proper use of professional
public display fireworks (1.33) and proximate fireworks,
facilitate/encourage adeguate training for professionals, and help
protect the puklic as well as the interests of the display and
proximate member firms of the Assoclation;

(g) To promote the year around use/demand for fireworks
entertalinment (weddings, sports events, churches, parties, special
events, camps) and the use of fireworks as an art form; and

(hy To perform all cother acts necessary or incidental to the
above and to do whatever is desamed necessary, useful, advisable,
or conducive, directly or indirectly, to carry out any of the
purpeses of the cerpeoration, as set forth in this charxter,
including the exercise of all other power and zuthority enjoved by
corporaticons generally by virtue of the provisions of the Tennessee
Nonprofit Corporaticn Act,

SECTION 1
OFFICES AND REGISTERED AGENT

Section 1.01. Registered O0ffice. The Corporation shall
dezignate and continuously maintain a registered office in the
State of Tennessee.

fection 1.0Z. Frincipal Cffice. The principal office of the
Corporation shall be thal which is designated as =such in its
Charter.

Secticn L.03. Other Offices. The Corporation may alsc have
cther offices within and without the State of Tennessee at such
rlaces as the Eeard of Directors may from time to time determine.

Section 1.04. Registered Agent. The Corporatien shall
designate and continucusly maintain a registered agent in the State
of Tennessee at ils registered oflfice.

SECTION 2
MEMBERS

Section 2.01. Admission of Members. Membership in the
Associabtion is open to individuals and legal entities under the
fellowing conditions:
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(2) The membership of the TFA shall bhe open Lo those who love
artistry in fireworks in Tennessee and the United States, including
those that design, construct and display them and those who simply
enjoy them, Foreign memberships may be accepted on a sponsership
basis. The Tennesses Flreworks Association is principally
supported by membership dues and denations.

{b)  Full mempers must be at least 18 vears of age, known by
the members to be law abiding responsible ciltizens.

(¢) Other requirements for membership and ¢lasses of
membership may be established by the Board of Directors and
approved by the membership.

(d) Membership Classes and annual dues are:

Class Annual Dues
Individual (Hobbyists) 3 20
Retailer/Seascnal Retailer® 5 250
Corporate** 5 250
Contrachtor, operator or company assistant $ 50
Municipalitiss 5 100
Certified Operators and Assistanls 5 50
Secondary Scheools, Colleges and Universities NC

*Regardless of the number of locaticns in the state.

**Includes: manufacturer, distributors, professional display
companies, atco.

Spensor:  In order Lo provide other nscessary operational funds,
including FAC funds for legislative purposes of the Association,
any individual, foundation, organization, manufacturer,
dislkributer, or professional display company, within or without the
state of Tennessee, who wishes to support the idszals and purposes
of the Tennesses Filreworks Association may become a Sponsor Member
of the Association through a gift as designated herein. Fach gift
category nas been given a name relating to fireworks and each
category automatically provides the donor with a numbher of
individual memberships in the Association. These memberships may
be in lieu of other classes of memberships and provide all the
amenities availlable to other classes of membership:; hbut sponsoring
memberships alsoe may be 1in addition to other classes of membership
at the discretion of the donor,

Category Cost Memberships Included
Fyro Stan 5 1,000 up to 5
Comet $ 2,000 up to 9
Rocket $ 3,000 up to 14
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Re-loadable 5 4,000 up to 18
37 Shells 5 5,000 up to 22
Multi-Tubse 5 7,500 up to 25
500 Gram Sponsor $10,000 up Lo 30

() The annual dues and/or sponsorships cover a twelve month
period beginning with the initial payment and are rensewabls on the
anniversary date of the membership.

(f) Members agree to abide by the fireworks safety rules
adoptad by the TFA and applicable federal, state, and local laws.

(g) Membership benefits will include receiving e-mails and
other informatien of interest, regularly scheduled mestings,
training, partlcipation in the legislative process of ongoing
estaplishment and revision of laws and ordinances pextaining to the
general public’s use and enjoyment of fireworks, and such other
benefits, as established by the Association.

(h) Membership Termination: Membership will be terminated
when a member displays conduct not in the best intewrests of the
TFA. Termination will be accomplished by a majeority volte of the
members present at a regular or special meeting of the members in
which a guorum is present. A member may be suspendsd by a 2/3 vote
of the Beard of Directors, until the next meeting of the members,
at which time the membership shall, by 2/3 vote or the members
present in a mesting in which a guorum is present reinstate the
membership or, by majority vote, postpone action for a mazimum of
one general meeting. A membership which has been suspended will
remain suspended until a final decision is reached. Any appeal to
the termination process will be heard by the Board of Directors
which shall have final ruling on the process.

{1) Salaries: The officers, directors, commilbtees chairs, and
committees serve without salary or remuneration other than expense
reimbursement as provided for in these by-laws. Employment of a
staff, Association attorney, and/or representatives on behalf of
the Association by the Board in accordance with generally accepted
accounking principles shail nobk be in violation of this section of
the By-laws,

(1) PReimpursements of expense: The treasurer iz empowered
to reimburse officers and members for expenses incurred in the
exercise of assignmenits made by the president or the Board of
Directors on hehall of the Association when such expenses have been

pre-approved and the bill for such is accompanied by receipts for
gach item eon the bhill.
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Section 2.02. Rights and COkligations. Bach Member shall
have, and be entitled to, one (1) vote and shall have the same
rights and obligati¢ons with respect to voting, dissolution,
redemption, transfer and all other matters as all olher Members.

Section 2.03. Resignation. A Member may resign at any time
by delivering to the Secretary of the Corporation a written notice
of such resignation signed by the Member, which shall be included
in the minutes or corporate records. A resignaticn ghall not be
effective before the date and time Lhe Secretary actually recelives
written notice of it. A person’s Membership shall be terminated
upon his or her death.

Section 2.04, Transfers and Encumbrances. No Member shall
transfer, by operation of law or ¢therwise, or encumber in any way
his, her or its Membership or any right arising therefrom.

Sgction 2.05. Place. All meetings of the Members of the
Corporaticen shall ke held at the principal office of {he
Corporation, or at such other place as may be fixed by resolution
of the Board of Directors.

fection 2.06, Annual Meeting. The annual meeting of the
Members of Lhe Corporation shall be held on the last business day
1f January each vear at a place and time designated by the Board of
Directors., The Board of Direcltors may, however, by resolution, fix
the date of the annual meefing on any day within the period of
sixty (60) days nexl succeeding the foregoing date. At the annual
meeting, the Members shall elect the Directors, recsive reaports on
the activities and financial condition of the Corporaticn, and

transact such other Dbusiness as may properly come before the
meeting,

Section 2.07. Special Meetings. The Corpeoration shall hold
2 special meeting of its Members upon the call of the Board of
Directors or the President, or upon the written demand to the
Secretary by Members holding at lezst ten (10%) percent of all
votes entitled to be cast on any issue to be considered at the
proposed special meeting. Any call or demand for a special meeting
shall dsscribe the purposes for which the special meeting is to be
haeld. Only business within the purposes described in the meeting
netice for the speclal meeting may be conducted at such mseting.

Section 2.8. Notice of Meetings. The Corporation shall
notify its Members of the date, time and place of each annual and
special meeting of Members no fewer than ten (10) days, nor more
than forty-£five (45) days before the meesting date. The notice of
a meeting shall also contain such other information which may be

5
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requlred by thesse Bylaws.

Section 2.9, Waiver of Notice. A Members attendance at a
meeting:

(a) Waives objection to lack of notice or defective
notice of the meeting unless the Member at the beglnning of the
meeting (or promptly upen arrival) objects to holding the meeting
or tranzacting business at the meeting:; and

(D) Waives objection to consideration of a particular
matter at the meeling that is not within the purpose(s) described
in the meeting notice, unless the Member ohjects te considering the
matter when it is presented.

Section 2.10. Quorum. Unless otherwise regquired by law, ten
rpercent (10%) of the votes entitled to be cast on a matter must be
represented at any meeting of the Members to constitute a gueorum on
Lhat matter. If, however, such quorum 15 not represented at any
such meeting, the Members pressnt at the meeting in person or
represented by proxy shall have the powar o adjourn from time to
time without neotice other than announcement at the meeting, until
the requisite quorum 1s present or represented, when any husiness
may be transacted that might have been transacted at the meeting as
provided in the eoriginal neotice.

Section Z2.11. Voting Reguirements. Excepl as otherwise
provided in these EBEylaws, Lhe Charter or the Act, action on any
matter veoted upon at a meeting of the Members is approved if a
quorum exists and 1f the votes cast in faveor of the action exceed
the votes cast against the action. ***However, Directors shall be
elected by a plurality of the votes cast by the Members entitled to
vote in the election at a meeting of the Members at which a guorum
iz present.

Section 2.12. Actieon by Written Consent. Action that is
required or permitted to be taken at a meeting of the Members may
be taken without such a meeting if zll Members entitled o vote on
the action consent to taking such action without a meeting. If all
of such Members so consent, bhe affirmative vote of the number of
votes That would bg necessary to authorize or take such action at
& meeting shall be the act of the Members, except a5 otherwise
provided in these Bylaws. Such consent (or counterpart(s) thereof)
shall describe the action taken, be in writing, be signed by each
Member entitled to wvote on the action, indicate each signing
Members vokte or abstention on the action, and be delivered to the
Szcretary of the Corperation and idncluded in the minutes or
corporate records.
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Section Z2.13. Acticgn by Written Ballot. Any agiion that may
he taken at any annual or special meeting of Members may be Ltaken
without & meeting if the Corporation delivers & written ballot to
every Member entitled to vote on the matter. The written balloet
shall zet forth each proposed action and shall provide an
opportunity to vote for or against each proposed acticn. Approval
by writben ballot shall be valid only when the number of votses cast
by ballot squals or exceeds the guorum required to be preszent at a
meeting authorizing the action, and the number of approvals equals
or exceeds the number of vetes that would be reguired to approve
the matter at a meeting at which the total number of votes cast was
the same as the number of votes cast by kallot. ALl sclicitations
for votes by written ballot shall:

(2) Indicate the number of responses needed to meest the
guorum requirements;

(h) State the percentage of approvals necessary to
approve each matiter ***gother than electicon ¢f Directeors; and

{c) Bpecify the time by which the baliot must be received
Ly the Corporatien in order to be counted.

SECTION 3
BEQARD OF DIRECTORS

Section 3,01, Gensgral Powsrs and Qualifications. AlLlL
corporate powers of the Corporation shall be exercised by and under
the authority of, and the affairs of the Corporation shall be
managed under the direction of, the Board of Directors. All
Directeors must be natural persons and shall ke at least =ighteen
(18) years of age.

Secticon 3.02. Number of Directors. The Board of Directoxrs
shall be comprised of not less than three (3} nor more than eleven
{11) Directers, but these Bylaws may be amended from time to time
by the Members or hy the Beard of Directors ho increase or decrease
the number of Directors within the limits provided by law, although
at no time shall there be fewer than three (3) Directors.

Section 3.03. Election and Tehure. Diregtors shall be
elected by the Members at each annual meeling of the Members, and
gach Director shall be elected to serve for a term of one (1) vear,
or until his or her successor is elected and qualifies; subject,
however, to the removal of any Director by the Members as provided

7
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in these Bylaws.

Secticn 3.04. ERegular Meetings. Lxcepht as otherwlise provided
herein, regular meetings of the Board of Directers may be held
without neotice at such time and place as the Board of Directors
shall determine from time to time, but no less Mregquently than once
g year.

Section 3.05, Special Meetings. Special meetings of the
Board of Directors may be called by the President or by any twe (2)
Directors.

Section 3.060. Notice of Meetings. Except as otherwise
provided herein, regular meelings of the Board of Directors may be
held witheout notice of the date, ftime, placs, or purpoese of the
meeking. Except as otherwise provided herein, special meetings of
the Board of Directors must be preceded by at least two (2) days
notice to each Director of the date, time and plsce, but not the
purpose, of such special meeting. Notice of any adjourned meeting
need not be given if the time and place to which the meeting iz
adjourned are fixed at the meeling at which the adjournment is
faken, and 1f the pericd of adjournment doss not exceed one (1)
monkth in any one (1) adjcurnment.

Section 3.07. Waiver of Notice. If a Directeor attends or
participates in a meeting, he or she waives any regquired notice to
him or her of the meeting unless the Director at the beginning of
the meeting {(or promptly upon arrival) obiects to holding the
meeting or Lransacting business at the mesting and deoes not
therealter vote for or aszent to action taken at the meefting.

Section 2.08. Quorum and Voting. A quorum of the Board of
Directors consists of a majority (but no fewer than two (2)) of the
Directors then in office hefore a meeting hegins. If a guorum 1s
prasent when =z voite 1s taken, the affirmative vote of a majority of
a)l Directors, regardless of the quorum reguirement, is the act of
the Board of Directors, unless these Bylaws, the Charter of the Act
require the vote of a greater number of Directors.

Section 3.Q8, Vaggngy. IL a vacancy cccurs on the Beoard of
Directors, including & vacancy resulting from an increase in the
nurber of Directors or a vacangy resulting from a removal of a
Director with or without cause: ‘

(a) The Members may £ill the vacancy:

() The Board of Directors may £ill the vacancy; or
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() If the Directors remaining in office constitute fewer
than a gqueorum of the Beoard, they may £ill the vacancy by the

affirmative vote of a majority of all Directeors remaining in
office,

Section 3.10. Removal of Directors. The Members may remove
any one (1) or more Directovrs, with or without cause, at any
special meeling that is specifically called for that purpose.

Section 3.11. Action Without Mseting. Actien that is
required or permitted to be taken at a meeting of the Board of
Directors may be taken without such a meeting if all Directors
consent to taking such action without a meeting. I1If 21l Directors
so consent, the affirmative vote of the number of Directors that
would be necessary to authorize or take such action at a meeting
zhall be the act of the Roard, except as otherwise provided in
these Bylaws. Such consent(s) shall describe the action taken, be
in writing, be signed by each Director entitled to vote, indicate
each slgning Directors vete or abstention on the acticen, and he
delivered to the Secretary of the Corporation and included in the
minutes filed with the corporate records.

Section 3.1Z. Indemnification. With respect to claims o
liabilities arising ecut of service as a Dirsctor of the
Corporation, the Corporation shall indemnify and advance sxpenses
be mach present and fukure Director (and his or her estate, heirs,
and persgnal representatives) to the fullsst extent allowed by the
laws of the State of Tennessee, both zs now in effect and as
hereafter adeopted or amended.

Section 3.13. Immunity. To the fullest extent allowed by the
laws of the S5State of Tennessee, both as now in effect and as
hersaftezr adopted or amended, each present and future Director (and
his or her estate, heirs, and personal representatives) shall be
immune from sult arising from the conduct of the alffairs of the

Corporation.
SECTION 4
QFFICERS
Section 4.01. ‘Required OFfficers. The officers of the

Corporation shall be a President, a Vice President, a 3ecretary, a
Treasurer and such other officers as may from time to time be
elected or appointed by the Members or the Beard of Directors, as
described below. The same individual may simultaneously hold more
than one (1} office in the Corpcration, except the offices of
President and Becretary. All officers must be natural persons and
shall be ab least eighteen (18) yesars of age. The initial offices

9
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with itz the method of election are a3 follows;

President Elected by Members at annual meeting
Vice-President Elected by Members at annual meeting
Secretary Elected by Members at annual mesting
Treasurer Elected by Members at annual meeting

Section 4.02. Election. At the annual meeting of the

Members, the Members shall elect the officeras and the directors of
the Corporation by a majority vote of those WMembers present,
provided a guorum exists.

Section 4.03. Term o¢f OQffice. The officers of the
Corporation shall hold office for one (1) year or until their
successors arve chosen and gqualify in their stead, subject, however,
to the right and authority of the Members or the Board of Directors
to remove any officer at any time with ¢r without cause upon the
majority vote of the Members or Directors, as the case may he, at
a properly called meeting or each at which a quorum is present.

section 4.04. Powers and Duties of Officers. The powers and
duties of the officers of the Corporaticn shall bhe as follows:

(&) FPresident. The FPresident shall be the Chief
Executive Officer of the Corporation, shall have general and active
management of the Corporation, and shall see that all orders and
resolutions of the Board of Directors are ecarried into effect,
subjact, however, to the right of the Boazxd of Directors to
delegate any specific powers, unless exclusively conferred upen the
President by law, to any other officer(s) of the Corporation. The
President shall alsoc report on the activities and financial
condition of the Corporation at all annual meetings of the Members,

(R) Vice FPresident. The Vice President shall have such
powars and perform such duties as may be assigned to him or her by

the Board of Directors or the FPresident. In the absence or
digsability of the President, the Vice President shall perform the
duties and exercise the powers of the President. The Vice

President may sign and execute contracts and other obligakions
pextalining to the regular course of his or her duties.

(c) Secretary. The Secretary shall attend all meetings
of the Beoard of Directers and of the Members of the Corporation and
shall be responsible for preparing the minutes of such meetings.
The Secretary shall be responsible for the care and custody of the
minute book of the Corporation and for auvthenmticating records of
the Corporatien. It shall be his or her duty to give or cause o
be given netice of all mestings of the Members and of the Board of

10
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Directors., The Secretary shall also perform such other duties as
may be assigned to him or her by the Board of Directoxs or by the
Fresident, under whose supsrvision he or she zhall act. In the
avent the Secretary is absent for some reason from any meeting
where minutes are to he prepared or is otherwise unable to take
such minutes, the presiding officer of such meeting shall appoint
ancther person, subject to the approval of those present and
entitled to vete at such meeting, tTo take Lhe minutes thereof.

(d) Treasurer. The Treasurer shall have custody of the
Corporation funds and securities, shall keep £ull and accurate
account  of  regeipts and disbursements in  the appropriate
Corporation books, and shall reguire the deposit of all monies and
other wvaluable assets in the name of and to the credit of the
Corperatien in such financial institutions as may be designated by
the Board of Directors. The Treasurer shall require disbursement
of the funds of the Corporation as may be ordered by the Board of
Directors, and shall render to the President and the PBoard of
Directors, at any time they may regquire, an account =f his or her
transactions as Treasurer and of the financial condition of the
Corporation. The Treasursr shall also report on the activities and
financial condition of the Corporation at all annual mestings of
the Members,

Section 4.0%. Removal. The Members or the Board of Directors
may remove any officer at any time with or without cause.

Section 4.06. Vacancies. Any vacancies occurring in the
pffices of the President, Vice President, Secretary or Treasurer
shall be filled by the Board of Directors as soon as practicable.
Vacancies in other offices may be filled at the discretion of the
Board of Directors.

Section 4.07. Delegation of Fowers and Duties. 1In case of
the absence of any officer of the Corporation, or for any reason
that the Board of Directors may deem sufficient, the Board of
Dirsctors may delegate the powers of such officer to any other
officer or to any Director for the time being.

Section 4.08. Indemnification. With respect to claims or
Liakilities oarising out of service as an officer ¢f the
Corporation, the Corporation shall indemnify and advance expenses
toe each present and future officer (and his or her estate, heirs
and personal representatives) to the fullest extent allowed by the
laws of the State of Tennessee, both as now in effect and as
hereafter adoptsd or amended.

SECTION 5

11
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RECORDS AND REPORTS

Section 3.01. Corperate Records. The Corporation shall keep
as permanent reconds minutes of all meetings of its Meambers and
Board of Directors, a record of all actions taken by the Members or
Board of Directors without a meeting, appropriazte accounting
records, and a list of its Members in alphabetical order by clasz
showing their respective addresses and the number of votes esach
Membear iz entitled to vote.

Section 5.02. Regords at Principal Office. The Corporation
shall keep at all times a copy of the following records at its
principal office:

{a) Itz Charter or Restated Charter and a1l amendments
thereto:

{(b) These Bylaws and all amendments thereto;

(€) Resolutions adopted by the Board of Directors
relating to the characteristics, qualifications, rights,
limitations and obligations of Members or any class or category of
Members;

(cl) The minutes of all meetings of Members and the
records of all actions taken by Members without a meeting for the
past three (3) years;

(g) All written ocommunications to Members generally
within the past three (3) ysars, including the past three (3) vyears
annual financial statements;

(£) A list of the names and business or home acddressez of
itz current Directors and officers; and

(g) The most recent annual zreport delivered to the
Tennessee Secretary of State.

Section 5.03. Annual Iinancial Statements. The Corperation
shall prepare annual financial statements that include a balance
sheet as of the end of the fiscal year, an ingome statement for
that year, and such other information necessary to comply with the
regquirements of the applicable provisions of the Act.

SECTION 6
EXECUTIVE COMMITTERE

12
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Section 6.01. [Executive Committee and Qther Committees. The
Board of Dirxectors may <reate from time to time by resolution or
otherwise an Executive Committee and/or other committees,
consisting of one (1) or more Directors or other natural persons at
least eighteen (18) vears of age who are Members, who shall serve
abt the pleasure of the Board of Directors. The creatien of an
Cxecutive Committee and/or any other commitlee and the appointment
of persons thereto must be approved by the majority of 21l of the
Directors then in office when the actien isg taken, regardless of
the guorum requirement.

Section 6.02Z. Composition. If and/or when an Executive
Committee is created and appointed, it shall bhe comprised of no
less than three (3) nor more that fifteen (15) Directors or Members
[natural persons]. The Executive Committee shall be empowered by
the rezolutien creating such committes by the Board or the Members
in a properly called meeting. Sush Cxecutive Committee shall have
up te the full avthority to transact all business and affairs of
gvery nature cof the Corporation belween meetings of the Board of
Directors, as authorized in the enabling resolution, and such
permitted actions shall have the same effect as if taken by the
full Beard of Directors, excepht that such Executive Committee mavy
not: (I) adopt, amend or repeal the Charter or Bylaws of the
Corporation: (ii) approve [or recommend to Members] the dissclution
or merger of the Corporaticn or the sale, pledge or transfer all or
substantially all of itz assets; (iii) authorize distributions;
[or] (iv) elect, appoint or remove Diregctors or fill vacancies on
the Board of Directors or any of its commitiees; or (v) if the
Executive Committes includes any person who is not a Director,
anthorlze, approve or ratify any conflict of interest transacticon
pursuant to T.C.A. § 48-58-302. If the President of the
Corporation is a Member of the Executive Committee, then the
Fresident shall be the presiding officer of the Committee. Any
other committee created and appeointed by the Board of Directors
shall have such lawfully delegable powers and duties as conferred
upen it by the Board as set forth in the resolution(s) or other
action(s) creating and appointing it.

SECTION 7
MISCELLANEOQUS PROVISIONS

Section 7.01. Fiscal Year. The fiscal vyear of the
Corporation shall be January 1 to Decesmber 31 sach year.

Section 7.02. No Fesl. The Corporation shall have no seal,

Section 7.03. Notices. Whenever notice is required to be
given to Members, Directors or officers, unless ctherwise provided
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by law, the Chaxrter ¢x these Bylaws, such notice may bhe given in
rerson, teletype or other form of wire ¢r wirelsss communication,
or by telephone, telegraph, mail or private carrier. If such
notice is given by mail, it shall be sent postage prepaid by first
class United Staltes mail or by registered or certified United
States mall, return receipt requested, and addressed o the
respective address that appears for =ach such person on the books
of the Corporation. Written notice sent by mail to Members shall
be deemed to have been given when it iz mailed. Any other written
notice shall ke deemed to have keen given at the earliest of the
followling:

(a) When received;

() Five (5) days after its deposit in the United States
mail 1if sent first class, pestage prepaid; or

‘ {€) On the date on the return receipt, if sent by
registered or certified United States mail, return receipt
requested, postage prepaid, and the receipt is signed by or on
behalf of the addressee.

Section 7.04. Waiver of Notlice. Whenever any notice is
required to be given under the provisions of any statute, or of thes
Charter or these Bylaws, a walver thergof in writing signed by the
person entitled to such notice, whether before or alfter the date
stated thereon, and delivered to the Secretary of the Corporation
and included in the minutes or corporate records, shall be deemad
aquivalent thereto.

Sectien 7.05. Negotiable Instruments. All checks, drafts,
notes or other obligations of the Corporation shall be signed by
such of the officers of the Corporation, or by such other
person(s), as may be authorized by the Board of Directors.

Section 7.0&6. Deposits. The monies of the Corporation may be
deposited in the name of the Corporation in such bank(s) or
tinancial institution(s) as the Beard of Directors shall designate
from time te time and shall be drawn out by check signed by the
officer(s) ox person(s) designated by resolution adopted by the
Boand of Directors. '

SECTION 8
AMENDMENT OF BYLAWS

Section B.01. By Members. The Members may amand or repezl
these Bylaws at any annual or special meeting of the Members where
a gquorum 1s present, provided that the notice of such meeting shall
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state that the puxpcese, or one (1) of the purposes, 9f the meeting
is to smend Lhe Bylaws and shall alse contain a description of the
amendment to ke consildered. An amendment te these Bylaws must be
approved by the Members by the lesser of: (a) two-thirds (2/3) of
the wvotes cast, or (k) a majority of the total number of votes
entitled To be cast. These Bylaws may also be amended by the
Members without & mesting in the same manner as provided thersfor
hersin, except that such action to amend must be by: (2) two-thirds
(2/3) of the votes cast, or (b) a majority of the total number of
votes entitled to be cast, whichever iz less.

Section B8.02. By Board of Directors. By a majorilby vote of
the Directors then in office, the Board of Directors may amend
these Bylaws, including bylaws adopted by the Members, at any
regular or special meeting of the Beoard of Directors where a gquorum
1z present, provided that such meeting is preceded by at least two
(2) days notice to each Director of the date, time and place of the
meeting. Such notice shall also stale that the purpess, or one of
the purposes, of the meeting is to consider az proposed amendment to
the Bylaws, and shall contain or be accompanied by a copy or
summary of the proposed amendment or state the general nature
therecf. These Bylaws may also be amended by the Directors without
# meeting in the same manner as provided therefor hersin, except
Ehat such asction teo amend must e by a majority vote of the
Directers thsn in office.

CERTIFICATE OF ORIGINAT, BY-LAWS

I, ; Freszsident and I, ; Becretary of
Tennessee Fireworks Association, hereby certify Lhat the foregoing
By~laws, consisting of 14 pages, including this page, were adopted
as the By-laws of the Company on the day of 2007.

President

secretary



