College Station, TX 1101 Toxas Ave

{ /'\ \ College Station, TX 77840

e Meeting Agenda - Final

City Council Workshop

Thursday, January 12, 2017 4:30 PM City Hall Council Chambers

1. Call meeting to order.

2. Executive Session will be held in the Administrative Conference Room.

Consultation with Attorney {Gov’t Code Section 551.071}; possible action. The City Council may
seek advice from its attorney regarding a pending or contemplated litigation subject or settlement
offer or attorney-client privileged information. Litigation is an ongoing process and questions may
arise as to a litigation tactic or settlement offer, which needs to be discussed with the City
Council. Upon occasion the City Council may need information from its attorney as to the status
of a pending or contemplated litigation subject or settlement offer or attorney-client privileged
information. After executive session discussion, any final action or vote taken will be in public.
The following subject(s) may be discussed:

Litigation

a. Kathryn A. Stever-Harper as Executrix for the Estate of John Wesley Harper v. City
of College Station and Judy Meeks; No. 15,977-PC in the County Court No. 1,
Brazos County, Texas

b. Charlton F. Clayton v. City of College Station; Case: 4:16-cv-03485 in the US District
Court for the Southern District of Texas Houston Division

Legal Advice

a. Legal advice concerning the Open Meetings Act

Personnel {Gov't Code Section 551.074}; possible action - The City Council may deliberate the
appointment, employment, evaluation, reassignment, duties, discipline, or dismissal of a public
officer. After executive session discussion, any final action or vote taken will be in public. The
following public officer(s) may be discussed:

a. City Manager

b. Construction Board of Adjustments
c. Design Review Board

d. Parks & Recreation Advisory Board
e. Planning & Zoning Commission

f. Zoning Board of Adjustments

3

. Take action, if any, on Executive Session.
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4. Presentation, possible action and discussion on items listed on the consent agenda.

5. 16-0824 Presentation, possible action, and discussion regarding roadway
impact fees.
Sponsors: Gibbs
6. 16-0818 Presentation, possible action, and discussion regarding the

creation of the Spring Creek Local Government Corporation
including adoption of a resolution approving the Certificate of
Formation and Bylaws and appointment of initial directors.

Sponsors: Ruiz
Attachments: Certificate of Formation Spring Creek LGC

Bylaws of Spring Creek LGC
Spring Creek Site Map Exhibit A

7. Council Calendar - Council may discuss upcoming events.

8. Presentation, possible action, and discussion on future agenda items and review of
standing list of Council generated agenda items: A Council Member may inquire about
a subject for which notice has not been given. A statement of specific factual
information or the recitation of existing policy may be given. Any deliberation shall be
limited to a proposal to place the subject on an agenda for a subsequent meeting.

9. Discussion, review and possible action regarding the following meetings:  Animal
Shelter Board, Annexation Task Force, Arts Council of Brazos Valley, Arts Council
Sub-committee, Audit Committee, Bicycle, Pedestrian, and Greenways Advisory
Board, Bio-Corridor Board of Adjustments, Blinn College Brazos Valley Advisory
Committee, Brazos County Health Dept., Brazos Valley Council of Governments,
Bryan/College Station Chamber of Commerce, Budget and Finance Committee,
BVSWMA, BVWACS, Compensation and Benefits Committee, Convention & Visitors
Bureau, Design Review Board, Economic Development Committee, FBT/Texas Aggies
Go to War, Historic Preservation Committee, Interfaith Dialogue Association,
Intergovernmental Committee, Joint Relief Funding Review Committee, Landmark
Commission, Library Board, Metropolitan Planning Organization, Parks and Recreation
Board, Planning and Zoning Commission, Research Valley Partnership, Research
Valley Technology Council, Regional Transportation Committee for Council of
Governments, Sister Cities Association, Transportation and Mobility Committee, TAMU
Student Senate, Texas Municipal League, Twin City Endowment, YMCA, Youth
Advisory Council, Zoning Board of Adjustments, (Notice of Agendas posted on City
Hall bulletin board).

10. Adjourn

The City Council may adjourn into Executive Session to consider any item listed on this
agenda if a matter is raised that is appropriate for Executive Session discussion. An
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announcement will be made of the basis for the Executive Session discussion.

City Manag@/

| certify that the above Notice of Meeting was posted at College Station City Hall, 1101

@%ege Station, Texas, on January 6, 2017 at 5:00 p.m.

City ?ecré}ry

This building is wheelchair accessible. Persons with disabilities who plan to attend this
meeting and who may need accommodations, auxiliary aids, or services such as
interpreters, readers, or large print are asked to contact the City Secretary’s Office at
(979) 764-3541, TDD at 1-800-735-2989, or email adaassistance@cstx.gov at least
two business days prior to the meeting so that appropriate arrangements can be made.
If the City does not receive notification at least two business days prior to the meeting,
the City will make a reasonable attempt to provide the necessary accommodations.

Penal Code § 30.07. Trespass by License Holder with an Openly Carried
Handgun.

"Pursuant to Section 30.07, Penal Code (Trespass by License Holder with an
Openly Carried Handgun) A Person Licensed under Subchapter H, Chapter 411,
Government Code (Handgun Licensing Law), may not enter this Property with a
Handgun that is Carried Openly."

Codigo Penal § 30.07. Traspasar Portando Armas de Mano al Aire Libre con
Licencia.

“Conforme a la Seccion 30.07 del codigo penal (traspasar portando armas de
mano al aire libre con licencia), personas con licencia bajo del Sub-Capitulo H,
Capitulo 411, Codigo de Gobierno (Ley de licencias de arma de mano), no deben
entrar a esta propiedad portando arma de mano al aire libre.”
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{ ; / &b College Station, TX 77840

City OF COLLEGE STATION
Home of Texas AGM University”

Legislation Details (With Text)

File #: 16-0824 Version: 1 Name: Roadway Impact fees
Type: Presentation Status: Agenda Ready

File created: 12/22/2016 In control: City Council Workshop

On agenda: 1/12/2017 Final action:

Title: Presentation, possible action, and discussion regarding roadway impact fees.
Sponsors: Alan Gibbs

Indexes:

Code sections:

Attachments:

Date Ver. Action By Action Result

Presentation, possible action, and discussion regarding roadway impact fees.
Relationship to Strategic Goals:

o Good Governance

Financially Sustainable City
Core Services and Infrastructure
Neighborhood Integrity

Diverse Growing Economy
Improving Mobility

Recommendation(s): Receive Staff's presentation and provide feedback and/or direction as desired.
Summary: As requested by City Council under future agenda items, this workshop item provides
Council with the opportunity to discuss the recently adopted roadway impact fees and provide
direction to Staff.

Budget & Financial Summary: N/A

Attachments: N/A
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City OF COLLEGE STATION
Home of Texas AGM University”

Legislation Details (With Text)

File #: 16-0818 Version: 2 Name: Spring Creek Local Government Corporation
including adoption of a resolution approving the
Certificate of Formation and Bylaws

Type: Presentation Status: Agenda Ready

File created: 12/20/2016 In control: City Council Workshop

On agenda: 1/12/2017 Final action:

Title: Presentation, possible action, and discussion regarding the creation of the Spring Creek Local

Government Corporation including adoption of a resolution approving the Certificate of Formation and
Bylaws and appointment of initial directors.

Sponsors: Natalie Ruiz
Indexes:
Code sections:

Attachments: Certificate of Formation Spring Creek LGC
Bylaws of Spring Creek LGC
Spring Creek Site Map Exhibit A

Date Ver. Action By Action Result

Presentation, possible action, and discussion regarding the creation of the Spring Creek Local
Government Corporation including adoption of a resolution approving the Certificate of Formation
and Bylaws and appointment of initial directors.

Relationship to Strategic Goals:

Good Governance

Financially Sustainable City
Core Services and Infrastructure
Diverse Growing Economy

Recommendation(s): Staff is seeking input and direction regarding the formation of the local
government corporation and the appointment of Directors. The City Council's Economic
Development Committee recommended approval of the certificate of formation and corporation
bylaws at their meeting on Tuesday, December 13, 2016.

Summary: The purpose of creating a public non-profit corporation is to assist with economic
development efforts and oversee the implementation of the Spring Creek Corporate Campus. The
City Council directed staff to explore the creation of an economic development corporation at their
annual retreat in February of 2016. Since that time, staff and the Economic Development Committee
has explored the options currently available under Texas law and solicited input from other Texas
communities and practitioners. Based upon the City's economic development needs, the Local
Government Corporation is being proposed as a local tool to promote, develop, encourage
employment and economic development anchored by the City of College Station's next business
park.
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File #: 16-0818, Version: 2

The city purchased the Spring Creek Campus property in 2000 and 2001 with two purposes. First,
develop the city's next business park to recruit primary jobs including light industrial and
manufacturing uses. Second, protect existing greenways along Spring Creek as part of the
Greenways Master Plan. Additional acreage was purchased more recently for the electrical
substation and the preservation of greenways north of the substation. The total size is approximately
484 acres of which roughly 260 acres is available for private development. The Spring Creek Local
Government Corporation will oversee the development of this property.

The corporation will be governed by a Board of Directors appointed by the City Council. The initial
Board will consist of five Directors. The Mayor will serve as President and the remaining four
Directors may be members of the City Council, City officers or residents of the City whom the Council
determines have a special expertise that would be beneficial to the corporation. The corporation will
have the power to acquire, own, and dispose of real estate subject to the approval of the City
Council. The corporation may also authorize improvements to real estate including basic
infrastructure, streets, buildings and signage.

The Certificate of Formation and Bylaws for the corporation provides the overall framework.
Additional City Council action will be required to activate this corporation including transfer of
property into the corporation and funding the activities of the corporation. The five Directors of the
Corporation need to be named in the articles of incorporation.

Budget & Financial Summary: The current proposal is for existing economic development staff to
support the basic functions of the corporation. Additional funding may be requested once the master
plan is updated and an overall budget for implementation is developed.

Attachments:
Resolution including Exhibit "A" Certificate of Formation and Exhibit "B" Corporation Bylaws
Exhibit "A" to the Certificate of Formation - Spring Creek Corporate Campus
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CERTIFICATE OF FORMATION
OF
SPRING CREEK LOCAL GOVERNMENT CORPORATION

We, the undersigned natural persons, each of whom is at least eighteen (18) years of age
or more, and a resident and a qualified voter of the City of College Station, Texas (the “City”), and
a citizen of the State of Texas, acting as incorporators of a corporation under the provisions of
Subchapter D of Chapter 431, Texas Transportation Code (the “Act”), and Chapter 394, Texas
Local Government Code, do hereby adopt the following Certificate of Formation for such
corporation:

ARTICLE |
Corporation Name

The name of the corporation is the SPRING CREEK LOCAL GOVERNMENT
CORPORATION (the “Corporation™).

ARTICLE Il
Nature of Corporation

The Corporation is a public non-profit corporation.

ARTICLE Il
Duration of Corporation

The period of duration of the Corporation shall be perpetual.

ARTICLE IV
Corporate Purpose and Authority

4.01 The Corporation is organized for the purpose of aiding, assisting, and acting on
behalf of the City in the performance of its governmental functions to promote the common good
and general welfare of the City, including, without limitation, the development of the geographic
area of the City included at or in the vicinity of the “Spring Creek Corporate Campus” as depicted
on Exhibit “A”, in furtherance of the promotion, development, encouragement and maintenance
of employment, commerce, economic development and public facility development in the City of
College Station.

4.02 The Corporation shall have the power to purchase, exchange, contract for, lease,
rent, and in any and all other ways acquire, own, improve, and hold, and to sell, convey, mortgage,
lease, rent to others, or otherwise dispose of real estate, improvements in real estate, interests in
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real estate, and personal property of every kind, character, and description to carry out the purposes
of the Corporation; subject to the approval of the City Council.

4.03 The Corporation shall have and exercise all of the rights, powers, privileges, and
functions given by the general laws of Texas to non-profit corporations incorporated under the
Act, including, without limitation, the Texas Nonprofit Corporation Law (Tex. Bus. Org. Code,
Chapters 20 and 21 and the provisions of Title | thereof to the extent applicable to non-profit
corporations, as amended) or their successor.

4.04 The Corporation shall have all other powers of a like or different nature not
prohibited by law which are available to non-profit corporations in Texas and which are necessary
or useful to enable the Corporation to perform the purposes for which it was created, including the
power to issue bonds, notes or other obligations, and otherwise exercise its borrowing power to
accomplish the purposes for which it was created including the power to issue bonds, notes or
other obligations, and otherwise exercise its borrowing power to accomplish the purposes for
which it was created; provided, however, prior to the consummation of the sale and delivery of
any bonds, notes or other forms of debt instruments, the Corporation shall obtain the approval
thereof from the City Council.

4.05 In the exercise of the powers of the Corporation, the Corporation may enter into a
loan, lease, trust, or other agreements as authorized by the Act that are necessary and appropriate
to the fulfillment of the public purpose of the Corporation, all of which agreements, and the specific
uses, and the method of withdrawals and expenditure of the proceeds of the bonds or notes, and
other instruments must be included as part of the approval process of the City as required above.
In connection with the issuance of its bonds, notes, or other debt instruments, the Corporation shall
select bond counsel and financial advisors acceptable to the City Manager and City Attorney.

4.06 The Corporation is created as a local government corporation pursuant to the Act
and shall be a governmental unit within the meaning of Subdivision (3), Section 101.001, Texas
Civil Practice and Remedies Code. The operations of the Corporation are governmental and not
proprietary functions for all purposes, including for purposes of the Texas Tort Claims Act, Section
101.001, et seq., Texas Civil Practice and Remedies Code.

ARTICLE V
No Members or Shareholders
The Corporation shall have no members and shall have no stock.
ARTICLE VI
Board of Directors
6.01 All powers of the Corporation shall be vested in the Board of Directors (the

“Board”). To be eligible to serve as a Director, a person must be a resident and qualified elector of
the City. The Board shall consist of five (5) persons who shall be appointed by the City Council
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of the City (each a “Director”). The initial five (5) Directors of the Board shall be those persons
named in Article VIII, below. With respect to the initial Board, the terms of the initial Directors
shall commence on the date the Secretary of State issues the certificate of incorporation for the
Corporation and each shall serve for the term expiring on the date set forth thereon. The Mayor of
the City shall serve as a Director and shall serve as President of the Board. The remaining Directors
may be members of the City Council of the City, City officers or employees, or residents of the
City whom the City Council determines have a special knowledge or expertise that would be
beneficial to the Corporation, such as a banker or realtor. If a Director ceases to be an elected
official, officer or employee of the City, he or she shall be disqualified from serving as a Director.

6.02 Except as provided herein, each Director shall serve a term of office of two (2)
years, or until his or her successor is appointed by the City Council of the City, unless such Director
has been appointed to fill an unexpired term, in which case the term of such Director shall expire
on the expiration date of the term of the Director who he or she was appointed to replace. Initial
and subsequent Directors shall be eligible for reappointment; provided, however, that no Director
may serve longer than six (6) years consecutively, unless such service is required to complete an
unexpired term or in order to serve until a successor is appointed. A majority of the Board must at
all times be residents of the City. Any Director may be removed from office at any time, with or
without cause, by the City Council of the City.

6.03 Vacancies on the Board that occur before the end of a Director’s term shall be filled
in the same manner as appointments made under this section.

6.04 All other matters pertaining to the internal affairs of the Corporation shall be

governed by the Bylaws of the Corporation, so long as such Bylaws are not inconsistent with this
Certificate of Formation or the laws of the State of Texas.

ARTICLE VII
Registered Office and Agent
The street address of the initial registered office of the Corporation is 1101 Texas Avenue

South, College Station, Texas 77842, and the name of the initial registered agent at such address
is Kelly Templin.

ARTICLE VIII
Initial Directors
The names and addresses of the initial Directors are:

NAME ADDRESS INITIAL TERM EXPIRES

1101 Texas Avenue South September 30, 2018
College Station, Texas 77842
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1101 Texas Avenue South September 30, 2018
College Station, Texas 77842

1101 Texas Avenue South September 30, 2019
College Station, Texas 77842

1101 Texas Avenue South September 30, 2019
College Station, Texas 77842

1101 Texas Avenue South September 30, 2019
College Station, Texas 77842

ARTICLE IX
Incorporators

The names and street addresses of the incorporators, each of whom resides within the City,
are:

1101 Texas Avenue South
College Station, Texas 77842

1101 Texas Avenue South
College Station, Texas 77842

1101 Texas Avenue South
College Station, Texas 77842

ARTICLE X
Approval of Certificate of Formation

Resolution Number approving the form and substance of this
Certificate of Formation was adopted by the City Council of the City of College Station, Texas on

ARTICLE XI
Director Liability

No Director shall be liable to the Corporation for monetary damages for an act or omission
in the Director’s capacity as a Director, except for liability (i) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (ii) for any transaction
for which the Director received an improper benefit, whether or not the benefit resulted from an
act taken within the scope of the Director’s office, or (iii) for acts or omissions for which the
liability of the Director is expressly provided by statute. Any repeal or amendment of this Article
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by the Directors shall be prospective only, and shall not adversely affect any limitation on the
personal liability of a Director existing at the time of such repeal or amendment. In addition to the
circumstances in which a Director is not personally liable as set forth in the preceding sentences,
a Director shall not be liable to the fullest extent permitted by any amendment to the Texas statutes
hereafter enacted that further limits the liability of a Director.

ARTICLE XII
Limits on Use of Corporate Assets; Income of Corporation

12.01 In accordance with the provisions of Section 501(c)(3) of the Internal Revenue
Code (the “CODE”) and regardless of any provisions of this Certificate of Formation or the laws
of the State of Texas, the Corporation shall not:

A. Permit any [part of the net earnings of the Corporation to inure to the benefit of any
private individual (except that reasonable compensation may be paid for personal
services rendered to or for the Corporation in effecting one or more of its purposes);

B. Direct any of its activities to attempting to influence legislation by propaganda or
otherwise;

C. Participate in, or intervene in (including the publication or distribution of statements),
any political campaign on behalf of any candidate for public office; and

D. Attempt to influence the outcome of any election for public office or to carry on,
directly or indirectly, any voter registration drives.

12.02 Any income earned by the Corporation after payment of reasonable expenses, debt
and such reserves as may be necessary as set forth in the authorizing documents related to the
issuance of debt by the Corporation shall accrue to the City.

12.03 The City shall, at all times, have an unrestricted right to receive any income earned
by the Corporation, exclusive of amounts needed to cover reasonable expenditures and reasonable
reserves for future activities. Any income of the Corporation received by the City shall be
deposited into such account or fund as determined by the City Council of the City. No part of the
Corporation’s income shall inure to the benefit of any private interests.

ARTICLE XIII
Corporation as Private Foundation

If the Corporation is a private foundation within the meaning of Section 509(a) of the Code,
the Corporation: (a) shall distribute its income for each taxable year at such time and in such
manner as not to become subject to the tax on undistributed income imposed by Section 4942 of
the Code; (b) shall not engage in any act of self-dealing as defined in Section 4941(d) of the Code;
(c) shall not retain any excess business holdings as defined in Section 4943(c) of the Code; (d)
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shall not make any investments in such manner as to subject it to tax under Section 4944 of the
Code; and (e) shall not make any taxable expenditures as defined in Section 4945(d) of the Code.

ARTICLE XIV
Dissolution

14.01 If the Board of Directors determines by resolution that the purposes for which the
Corporation was formed have been substantially met and all bonds issued by and all obligations
incurred by the Corporation have been fully paid or provision made for such payment, the Boars
shall execute a certificate of dissolution which states those facts and declares the Corporation
dissolved in accordance with the requirements of the Act or with applicable law then in existence.
In the event of dissolution or liquidation of the Corporation, all assets will be turned over to the
City for deposit into such account or fund as the City Council of the City should direct.

14.02 Subject to any restrictions contained in applicable state law, if the City considers
and approves a resolution or ordinance directing the Board to proceed with the dissolution of the
Corporation, the Board shall promptly proceed with the dissolution of the Corporation. The failure
of the Board to promptly proceed with the dissolution of the Corporation in accordance with this
Section 14.02 shall be deemed a cause for the removal from office of any or all of the Directors as
permitted by Article V1 of this Certificate of Formation.

ARTICLE XV
Indemnification of Directors and Officers

15.01 Right to Indemnification. Subject to the limitations and conditions as provided in
this Article XV and the Bylaws of the Corporation, each person who was or is made a party or is
threatened to be made a party to or is involved in any threatened, pending or completed action, suit
or proceeding, whether civil, administrative, arbitrative or investigative (hereinafter a
“proceeding”), or any appeal in such a proceeding or any inquiry or investigation that could lead
to such a proceeding, by reason of the fact that he or she, or a person for whom he or she is the
legal representative, is or was a Director or officer of the Corporation shall be indemnified by the
Corporation to the fullest extent permitted by the Texas Nonprofit Corporation Law, as the same
exists or may hereafter be amended (but, in the case of any such amendment, only to the extent
that such amendment permits the Corporation to provide prior to such amendment) against
judgments, penalties, fines, settlements, and reasonable expenses (including, without limitation,
attorney’s fees) actually incurred by such person to indemnity hereunder. The rights granted
pursuant to this Article XV shall be deemed contract rights, and no amendment, modification, or
repeal of this Article XV shall have the effect of limiting or denying any such rights with respect
to action taken or proceedings arising prior to any such amendment, modification, or repeal. It is
expressly acknowledged that the indemnification provided in this Article XV could involve
indemnification for negligence or under theories of strict liability. This indemnification does not
apply to deliberate or criminal acts of such person or persons subject to indemnification hereunder.
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15.02 Indemnification of Employees and Agents. The Corporation, by adoption of
resolution of the Board, may indemnify and advance expenses to an employee or agent of the
Corporation to the same extent and subject to the same conditions under which it may indemnify
and advance expenses to Directors and officers under this Article XV.

15.03 Appearance as a Witness. Notwithstanding any other provision of this Article XV,
the Corporation may pay or reimburse expenses incurred by a Director, officer, employee or agent
in connection with his or her appearance as a witness or other participation in a proceeding
involving the Corporation or its business at a time when he or she is not a named defendant or
respondent in the proceedings.

15.04 Non-exclusivity of Rights. The right to indemnification and the advancement and
payment of expenses conferred in this Article XV shall not be exclusive of any other right which
a Director, officer, employee or agent indemnified pursuant to Section 15.02 above, may have or
hereafter acquire under any law (common or statutory), provision of this Certificate of Formation
or the Bylaws of the Corporation, agreement, or vote of disinterested Directors or otherwise.

15.05 Insurance. The Corporation shall purchase and maintain insurance, at its sole cost
and expense to protect itself and any person who is or was serving as a Director, officer, employee
or agent of the Corporation or who is or was serving at the request of the Corporation as a Director,
officer, partner, venture, proprietor, trustee, employee, agent or similar functionary of another
foreign or domestic corporation, partnership, joint venture, proprietorship, employee benefit plan,
trust or other enterprise against any expense, liability or loss, whether the Corporation would have
the power to indemnify such person against such expense, liability or loss under this Article XV.

15.06 Notification. Any indemnification of a Director or officer in accordance with this
Article XV shall be reported in writing to the members of the Board with or before the notice of
the next regular meeting of the Board and, in any case, within the 12-month period immediately
following the date of the indemnification or advance.

15.07 Savings Clause. If this Article XV or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
and hold harmless each Director, officer or any other person indemnified pursuant to this Article
XV as to costs, charges and expenses (including attorneys’ fees), judgments, fines, and in amounts
paid in settlement with respect to any action, suit or proceeding, whether civil, criminal,
administrative or investigative, to the full extent permitted by any applicable portion of this Article
XV that shall not have been invalidated and to the fullest extent permitted by applicable law.

ARTICLE XVI
Amendments

This Certificate of Formation may not be changed or amended unless approved in writing
by the City.
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IN WITNESS WHEREOF, we have hereunto set our hands this day of

20__

Incorporator

Incorporator

Incorporator
STATE OF TEXAS }

¥

COUNTY OF BRAZOS }
Before me, on this day personally appeared , known to me to be the

person whose name is subscribed to the foregoing document and, being by me first duly sworn,
declared that the statements therein contained are true and correct.

Notary Public, State of Texas
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STATE OF TEXAS }
}
COUNTY OF BRAZOS }
Before me, on this day personally appeared , known to me to be the

person whose name is subscribed to the foregoing document and, being by me first duly sworn,
declared that the statements therein contained are true and correct.

Notary Public, State of Texas

STATE OF TEXAS }
}
COUNTY OF BRAZOS }
Before me, on this day personally appeared , known to me to be the

person whose name is subscribed to the foregoing document and, being by me first duly sworn,
declared that the statements therein contained are true and correct.

Notary Public, State of Texas
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BYLAWS OF THE SPRING CREEK LOCAL GOVERNMENT CORPORATION

A Texas Non-Profit Local Government Corporation created by and on behalf of the City
of College Station, Texas

ARTICLE |
Corporate Purpose and Authority

1.01 Purpose. The Spring Creek Local Government Corporation (the “Corporation”) is
organized for the purpose of aiding, assisting, and acting on behalf of the City in the performance
of its governmental functions to promote the common good and general welfare of the City,
including, without limitation, the development of the geographic area of the City included at or in
the vicinity of the “Spring Creek Corporate Campus” as depicted on Exhibit “A”, in furtherance
of the promotion, development, encouragement and maintenance of employment, commerce,
economic development and public facility development in the City of College Station.

The Corporation shall have the power to purchase, exchange, contract for, lease, rent, and
in any and all other ways acquire, own, improve, and hold, and to sell, convey, mortgage, lease,
rent to others, or otherwise dispose of real estate, improvements in real estate, interests in real
estate, and personal property of every kind, character, and description to carry out the purposes of
the Corporation; subject to the approval of the City Council.

In the exercise of the powers of the Corporation, the Corporation may enter into a loan,
lease, trust, or other agreements as authorized by the Act that are necessary and appropriate to the
fulfillment of the public purpose of the Corporation, all of which agreements, and the specific uses,
and the method of withdrawals and expenditure of the proceeds of the bonds or notes, and other
instruments must be included as part of the approval process of the City as required above. In
connection with the issuance of its bonds, notes, or other debt instruments, the Corporation shall
select bond counsel and financial advisors acceptable to the City Manager and City Attorney.

1.02 Non-Profit Corporation. The Corporation shall have and exercise all of the rights,
powers, privileges, and functions given by the general laws of Texas to non-profit corporations
incorporated under the Act, including, without limitation, the Texas Nonprofit Corporation Law
(Tex. Bus. Org. Code, Chapters 20 and 21 and the provisions of Title | thereof to the extent
applicable to non-profit corporations, as amended) or their successor.

1.03  Powers of Non-Profit Corporation. The Corporation shall have all other powers of
a like or different nature not prohibited by law which are available to non-profit corporations in
Texas and which are necessary or useful to enable the Corporation to perform the purposes for
which it was created, including the power to issue bonds, notes or other obligations, and otherwise
exercise its borrowing power to accomplish the purposes for which it was created including the
power to issue bonds, notes or other obligations, and otherwise exercise its borrowing power to
accomplish the purposes for which it was created; provided, however, prior to the consummation
of the sale and delivery of any bonds, notes or other forms of debt instruments, the Corporation
shall obtain the approval thereof from the City Council.
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1.04 Local Government Corporation. The Corporation is created as a local government
corporation pursuant to the Act and shall be a governmental unit within the meaning of Subdivision
(3), Section 101.001, Texas Civil Practice and Remedies Code. The operations of the Corporation
are governmental and not proprietary functions for all purposes, including for purposes of the
Texas Tort Claims Act, Section 101.001, et seq., Texas Civil Practice and Remedies Code.

ARTICLE 11
Board of Directors

2.01 Powers Vested in Board. All powers of the Corporation shall be vested in the Board
of Directors consisting of five (5) members (the “Board”). The qualification, selection, terms,
removal, and replacement of the members of the Board of Directors of the Corporation (“Director”
or “Directors”) shall be governed by Article VI of the Certificate of Formation (“Certificate”).

2.02 Initial Board and Transition. The initial Directors shall be those persons named in
Article V111 of the Certificate.

2.03 Governing Documents. All matters pertaining to the internal affairs of the
Corporation shall be governed by these Bylaws, so long as these bylaws are not inconsistent with
the Certificate, and such other documents as required by the City and as the same may be amended
from time to time, or the laws of the State of Texas.

2.04  Voting Rights. All Directors shall have full and equal voting rights. All references
herein to an act, resolution or vote of the Directors shall refer to a vote of the Directors entitled to
vote on the matter as provided herein.

2.05 Meeting Location. The Directors may hold their meetings and may have an office
and keep the books of the Corporation at such place or places within College Station, Texas, as
the Board may from time to time determine; provided, however, in the absence of any such
determination, such place shall be in the registered office of the Corporation.

2.06 Open Meetings. The Board shall meet in accordance with and file notice of each
meeting of the Board for the same length of time and in the same manner and location as is required
of the City under Chapter 551 of the Texas Government Code (the “Open Meetings Act”). In
addition, all Board meetings shall be posted at City Hall and on the City’s website. Board meetings
shall be recorded and, with the exception of recordings of closed sessions under the Open Meetings
Act, such recordings shall be made available on the Corporation’s website, or, in the absence of a
website, on the City’s website.

2.07  Public Information. The Corporation, the Board, and any committee of the Board
exercising the powers of the Board are subject to Chapter 552 of the Texas Government Code (the
“Public Information Act”).

2.08 Annual Meetings. The Board shall hold an annual meeting at a time and at a
location in the City as designated by the Board for the purposes of electing officers and transacting
any other business related to the Corporation.



DRAFT

2.9  Special and Emergency Meetings. Special and emergency meetings of the Board
shall be held whenever called by the President of the Board or the Secretary of the Board or by
any two (2) of the Directors who are serving duly appointed terms of office at the time the meeting
is called. A majority of the Board must be present for any special called or emergency meeting.
The Secretary shall give notice of each special meeting to each Director in person, by telephone,
by electronic transmission (e.g. facsimile or electronic mail) or mail via the United States Postal
Service at least seventy-two (72) hours prior to the meeting in accordance with the Open Meetings
Act. An emergency meeting may only be held as permitted under the Open Meetings Act.

2.10  Quorum. A majority of the entire Board (three (3) Directors) shall constitute a
quorum for the consideration of matters pertaining to the purposes of the Corporation. If at any
meeting of the Board there is less than a quorum present, those present may adjourn the meeting.
The vote of a majority of the entire membership of the Board in favor of a motion, resolution, or
other act shall be required to constitute the act of the Board, unless the vote of a greater number of
Directors is required by law, by the Certificate, or by these Bylaws.

2.11  Assent Presumed Without Express Abstention or Dissent. A Director who is present
at a meeting of the Board at which any corporate action is taken shall be presumed to have assented
to such action unless such person’s dissent or abstention shall be entered in the minutes of the
meeting or unless such person shall file a written dissent or abstention to such action with the
person acting as the secretary of the meeting before the adjournment thereof. Such right to dissent
or abstain shall not apply to a Director who voted in favor of the action.

2.12  Conduct of Business. At the meetings of the Board, matters pertaining to the
purpose of the Corporation shall be considered in such order as the Board may from time to time
determine. At all meetings of the Board, the president shall preside, and in the absence of the
President, the Vice President shall preside. The Secretary of the Corporation shall act as secretary
of all meetings of the Board, but in the absence of the Secretary, the presiding officer may appoint
any person to act as secretary of the meeting.

2.13  Executive Committee, Other Committees. The Board may, by resolution passed by
a majority of the entire Board, designate two (2) or more Directors to constitute an executive
committee or other type of committee. In addition, the Board may appoint members of the
Corporation staff and citizens and/or employees of the City to be members of a committee, except
for an Audit, Compensation or Governance Committee, which committees may only be composed
of Directors.

2.14  Power of Committees. Except to the extent provided in the authorizing resolution
for the committee, a committee may not exercise the authority of the Board. Each committee so
designated shall keep regular minutes of the transactions of its meetings, shall cause such minutes
to be recorded in books kept for that purpose in the office of the Corporation, and shall report the
same to the Board from time to time. Committees authorized to exercise the powers of the Board
shall give notice of any meeting in the manner required for a meeting of the Board.
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2.15 Compensation of Directors. Directors, as such, shall receive no salary or
compensation for their services as Directors; provided, however, Directors may be reimbursed for
reasonable and necessary expenses incurred in carrying out the Corporation’s pUrposes.

2.16  Director’s Reliance on Consultant Information. A Director shall not be liable if,
while acting in good faith and with ordinary care, such person relies on information, opinions,
reports or statements, including financial statements and other financial data, concerning the
Corporation or another person that were prepared or presented by:

(a) one or more officers or employees of the Corporation;
(b) an employee of the City;

(c) legal counsel, public accountants, or other persons as to matters the officer
reasonably believes are within the person’s professional or expert competence;
or

(d) a committee of the Board of which the Director is not a member.

ARTICLE II1
Officers

3.01 Titles and Terms of Office. The officers of the Corporation shall be a President, a
Vice President, a Secretary, a Treasurer, and such other officers as the Board may from time to
time elect or appoint. Each officer shall be a current Director. One person may hold more than one
office, except the President shall not hold the office of Secretary. The term of office for each officer
shall be one (1) year and shall serve from October 1 through the following September 30, except
that such office shall terminate on the earlier of: (a) the date that the officer is replaced by the
Board; or (b) the date that the officer is no longer a member of the Board.

All officers shall be appointed and subject to removal at any time, with or without cause,
by a vote of a majority of the entire Board.

A vacancy in any office elected pursuant to this Article 111 shall be filled by a majority of
the entire Board.

3.02 Powers and Duties of the President. The President shall be a member of the Board and
shall preside at all meetings of the Board. The President shall be the principal executive officer of
the Corporation and shall be in general charge of the properties and affairs of the Corporation. In
furtherance of the purposes of the Corporation and subject to the limitations contained in the
Certificate, the President or Vice President may sign and execute all bonds, notes, deeds,
conveyances, assignments, mortgages, contracts and other obligations in the name of the
Corporation. The President shall have such other duties as may be assigned to him or her by the
Board. The President may call meetings of the Board as provided in Article 11 of these Bylaws.
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3.03 Powers and Duties of the Vice President. A Vice President shall be a member of
the Board and shall have such powers and duties as may be assigned to such person by the Board
or the President, including the performance of such duties of the President upon the death, absence,
disability, or resignation of the President, or upon the President’s inability to perform the duties of
the office. Any action taken by the Vice President in the performance of the duties of the President
shall be conclusive evidence of the absence or inability to act of the President at the time such
action was taken.

3.04 Treasurer. The Treasure shall have custody of all the funds and securities of the
Corporation which come into possession of the Corporation. When necessary or proper, the
Treasurer: (a) may endorse, on behalf of the Corporation, for collection, checks, notes and other
obligations and shall deposit the same to the credit of the Corporation in such bank or banks or
depositories as shall be designated in the manner prescribed by the Board; (b) may sign all receipts
and vouchers for payments made to the Corporation, either alone or jointly with such other officer
as is designated by the Board; (c) shall enter or cause to be entered regularly in the books of the
Corporation to be kept by such person for that purpose full and accurate accounts of all moneys
received and paid out on account of the Corporation; (d) shall perform all acts incident to the
position of treasurer subject to the control of the Board; and € shall, if required by the Board, give
such bond for the faithful discharge of his or her duties in such form as the Board may require.
The Corporation may contract with the City to provide financial services for the Corporation in
deciding the performance of the duties of the Treasurer set forth in this section 3.04.

3.05 Secretary. The Secretary: (a) shall keep the minutes of all meetings of the Board
in the books provided for that purpose; (b) shall attend to the giving and serving of all notices; (c)
in furtherance of the purposes of the Corporation and subject to the limitations contained in the
Certificate, may sign with the President in the name of the Corporation and/or attest to signatures
thereof, all contracts, conveyances, bonds, deeds, assignments, mortgages, and other instruments
of the Corporation; (d) shall have charge of the Corporation’s books, records, documents and
instruments, except the books of account and financial records and securities of which the
Treasurer shall have custody and charge, and such other books and papers as the Board may direct,
all of which shall at all reasonable times be open to the inspection of any Director upon application
at the office of the Corporation during business hours; and shall in general perform all duties
incident to the office of Secretary subject to the control of the Board. Nothing in this section 3.05
shall be construed as prohibiting the Board or the City from providing to the Secretary such support
as may be reasonable and necessary to assist the Secretary in carrying out the duties set forth
herein.

3.06 Compensation. Officers shall serve without compensation for their duties, but are
entitled to receive reimbursement for their reasonable expenses only in performing their functions
in accordance with any policies that may be adopted by the Board.

3.07  Officer’s Reliance on Consultant Information. In the discharge of a duty imposed
or power conferred on an officer of the Corporation, the officer may in good faith and with ordinary
care, rely on information, opinions, reports or statements, including financial statements and other
financial data, concerning the Corporation or another person that were prepared or presented by:
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(a) one or more officers or employees of the Corporation, including members of
the Board;

(b) an employee of the City; or

(c) legal counsel, public accountants, or other persons as to matters the officer
reasonably believes are within the person’s professional or expert competence.

ARTICLE IV
Financial Responsibilities

4.01 Audit. Not later than one hundred twenty (120) days after the close of each fiscal
year, the Board shall have an annual audit prepared by an independent auditor who is duly licensed
or certified as a public accountant in the State of Texas of the financial books and records of the
Corporation. The Corporation shall provide a copy of the completed audit to the City not later than
fifteen (15) days after its receipt by the Corporation.

4.02 Capital Spending Authority. The Board may expend funds for capital
improvements in accordance with a capital improvement plan approved by the Board for the
current fiscal year budget as follows:

(a) Funds from the City shall be used for the purposes of the Corporation as authorized
and directed by the City.

(b) Funds from other sources, such as donations, may be used at the discretion of the
Board for capital purposes as long as the uses are consistent with the direction of
the City and are not reasonably expected by the Board to increase the operation and
maintenance costs of the Corporation above the limits established in Section 4.04
below, or have a capital cost greater than $100,000.00.

(c) Proceeds of bonds, notes or other obligations shall be expended in accordance with
the terms of the resolution authorizing the issuance of such bonds, notes or other
obligations.

4.03 Issuance of Debt.

(a) The Corporation, with the approval of the City, is authorized to issue short-term
debt in the form of bonds, notes, and other obligations which by their terms mature
and are payable not later than one (1) year from their initial date of issuance. Where
possible, the amount and purpose of the short-term debt shall be projected by the
Corporation in its annual budget to the City. The City shall be given first
opportunity to provide these funds before the Board incurs debt.

(b) The Corporation, with the approval of the City, is authorized to issue long-term
debt in the form of bonds, notes or other obligations which by their terms mature
and are payable beyond one (1) year from their initial date of issuance. Long term
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debt may be issued to finance capital improvements and costs related thereto, and
to refund or refinance any outstanding bonds, notes, or obligations issued or
incurred by the Corporation, or for such other reasons as may be approved by the
City.

Short-term debt as defined in Subsection (a) and long-term debt as defined in
Subsection (b) of this Section 4.03 may be issued only if:

Q) The issuance of said debt is approved by a majority of the entire
Board; and

(i) The issuance of said debt is approved by resolution or ordinance of
the City.

(d) Any debt issuance approved by the City shall be paid from any source or sources

4.04

permitted by law including the income and revenue of the Corporation.

Increase in O&M Costs. Except for items mandated by changes in state and federal

law or regulation that could not reasonably have been anticipated prior to submission of the
Corporation’s budget to the Cities for review and comment, in the event any one or more items are
added during a fiscal year that would increase or cause the annual operation and maintenance costs
to exceed ten percent (10%) above the budgeted amount for that year, the Board must receive prior
approval from the City prior to making the addition.

4.05

4.06

(@)

Fiscal Year. The fiscal year of the Corporation shall begin October 1 of each year.
Annual Budget.

No later than ninety (90) days prior to the beginning of each fiscal year, the Board
shall prepare, or cause to be prepared, and approve a budget (the “Budget”) for the
fiscal year. The Budget must be approved by a majority vote of the entire Board.
After approval by the Board, the Budget shall be submitted to the City for approval.
Failure of the City to reject, to ask for additional information regarding, or to
request a modification of, the Budget approved by the Board on or before the
thirtieth (30™) day after submission of the Budget to the City shall be deemed an
approval of the Budget by the City (and a request for additional information or for
modification may be provided by an employee of the City).

(b) The Budget shall, at a minimum, include capital, operational, debt service and

(©)

project-specific expenditures and corresponding revenues. The Budget shall clearly
indicate the sources and purposes of revenues contributed by the City.

If the Board fails to approve the Budget, then the Budget for the prior fiscal year
shall be deemed approved.
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4.07 Sale or Transfer of Assets. The Corporation may not sell, transfer or assign real
property in whole or in part, without the approval of the Board. After approval by the Board, the
proposed sale, transfer or assignment of the assets (the “Asset Transfer””) must be submitted to the
City for approval. Notwithstanding the foregoing, the Board shall not be required to obtain the
City’s consent to sell, convey, or transfer to a third party personal property of the Corporation
determined by the Board to be surplus and which has a depreciated value of less than $1000.00.

ARTICLE V
Indemnification of Directors and Officers

5.01 Right to Indemnification. Subject to the limitations and conditions as provided in
this Article V and the Certificate, each person who was or is made a party or is threatened to be
made a party to or is involved in any threatened, pending or completed action, suit or proceeding,
whether civil, administrative, arbitrative or investigative (hereinafter a “proceeding”), or any
appeal in such a proceeding or any inquiry or investigation that could lead to such a proceeding,
by reason of the fact that he or she, or a person for whom he or she is the legal representative, is
or was a Director or officer of the Corporation shall be indemnified by the Corporation to the
fullest extent permitted by the Texas Nonprofit Corporation Law, as the same exists or may
hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide prior to such amendment) against judgments,
penalties, fines, settlements, and reasonable expenses (including, without limitation, attorney’s
fees) actually incurred by such person to indemnity hereunder. The rights granted pursuant to this
Article XV shall be deemed contract rights, and no amendment, modification, or repeal of this
Avrticle XV shall have the effect of limiting or denying any such rights with respect to action taken
or proceedings arising prior to any such amendment, modification, or repeal. It is expressly
acknowledged that the indemnification provided in this Article XV could involve indemnification
for negligence or under theories of strict liability. This indemnification does not apply to deliberate
or criminal acts of such person or persons subject to indemnification hereunder.

5.02 Indemnification of Employees and Agents. The Corporation, by adoption of
resolution of the Board, may indemnify and advance expenses to an employee or agent of the
Corporation to the same extent and subject to the same conditions under which it may indemnify
and advance expenses to Directors and officers under this Article V.

5.03 Appearance as a Witness. Notwithstanding any other provision of this Article V,
the Corporation may pay or reimburse expenses incurred by a Director, officer, employee or agent
in connection with his or her appearance as a witness or other participation in a proceeding
involving the Corporation or its business at a time when he or she is not a named defendant or
respondent in the proceedings.

5.04 Non-exclusivity of Rights. The right to indemnification and the advancement and
payment of expenses conferred in this Article V shall not be exclusive of any other right which a
Director, officer, employee or agent indemnified pursuant to Section 5.02 above, may have or
hereafter acquire under any law (common or statutory), provision of this Certificate of Formation
or the Bylaws of the Corporation, agreement, or vote of disinterested Directors or otherwise.
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5.05 Insurance. The Corporation shall purchase and maintain insurance, at its sole cost
and expense to protect itself and any person who is or was serving as a Director, officer, employee
or agent of the Corporation or who is or was serving at the request of the Corporation as a Director,
officer, partner, venture, proprietor, trustee, employee, agent or similar functionary of another
foreign or domestic corporation, partnership, joint venture, proprietorship, employee benefit plan,
trust or other enterprise against any expense, liability or loss, whether the Corporation would have
the power to indemnify such person against such expense, liability or loss under this Article V.

5.06 Notification. Any indemnification of a Director or officer in accordance with this
Article XV shall be reported in writing to the members of the Board with or before the notice of
the next regular meeting of the Board and, in any case, within the 12-month period immediately
following the date of the indemnification or advance.

5.07 Savings Clause. If this Article V or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
and hold harmless each Director, officer or any other person indemnified pursuant to this Article
V as to costs, charges and expenses (including attorneys’ fees), judgments, fines, and in amounts
paid in settlement with respect to any action, suit or proceeding, whether civil, criminal,
administrative or investigative, to the full extent permitted by any applicable portion of this Article
V that shall not have been invalidated and to the fullest extent permitted by applicable law.

ARTICLE VI
Code of Ethics

6.01 Policy. It is the policy of the Corporation that Directors and officers conduct
themselves in a manner consistent with sound business and ethical practices; that the public interest
always be considered in conducting corporate business; that the appearance of impropriety be
avoided to ensure and maintain public confidence in the Corporation; and that the Board establish
policies to control and manage the affairs of the Corporation fairly, impartially, and without
discrimination.

6.02 Purposes. This Code of Ethics has been adopted as part of the Corporation’s
Bylaws for the following purposes: (a) to encourage high ethical standards in official conduct by
Directors and corporate officers; and (b) to establish guidelines for such ethical standards of
conduct.

6.03 Conflicts of Interest.

(a) Abide by State and Criminal Laws for Public Officers. All Directors, officers and
employees shall abide by state civil and criminal laws regarding conflicts of
interest, official misconduct and other regulations and restrictions involving their
official duties.
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(b) Disclosure and Abstention. It is the intent of these Bylaws that the Directors and

(©)

6.04

officers take all steps to avoid the appearance of impropriety in the conduct of their
affairs on behalf of the Corporation. This includes not engaging in any conduct or
business that may be deemed to compromise their independent judgment in
executing their duties as Corporation officials. In the event that a Director or officer
has a financial or equitable interest, direct or indirect, in a transaction that comes
before the Board, or a committee, the affected Director must:

Q) Disclose that interest in writing and file it with the Board Secretary; and
(i) Refrain from discussing or voting on the same.

Definition of Financial Interest/Relative. The “financial or equitable interest”
contemplated under (b) of this Section requires that the affected person who is the
Director or officer or their relative receive an actual financial benefit from the
transaction with the Corporation. A relative is a person related within the first
degree of consanguinity or affinity to the Director or officer. A financial or
equitable interest does not include the following:

Q) An ownership in the entity transacting business with the Corporation where
the ownership interest is less than one percent (1%).

(i)  Compensation as an employee, officer or director of the entity transacting
business with the Corporation where such compensation is not affected by

the entity’s transaction with the Corporation.

(iii)  An investment or ownership in a publicly held company in an amount less
than Ten Thousand Dollars ($10,000.00).

(iv)  The status of the person being an employee of a public entity serving as
Director of the Board.

Acceptance of Gifts. No Director of officer shall accept any benefit as consideration

for any decision, opinion, recommendation, vote or other exercise of discretion in carrying
out official acts for the Corporation. No Director or officer shall solicit, accept, or agree to
accept any benefit from a person known to be interested in or likely to become interested
in any contract, purchase, payment, claim or transaction involving the exercise of the
Director’s or officer’s discretion. As used here “benefit” does not include:

(@)

(b)

A fee prescribed by law to be received by a Director or officer or any other benefit
to which the Director or officer is lawfully entitled or for which he gives legitimate
consideration in a capacity other than as a Director or officer;

A qift or other benefit conferred on an account of kinship or a personal,

professional, or business relationship independent of the official status of the
Director or officer;

10
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(c) An honorarium in consideration for legitimate services rendered above and beyond
official duties and responsibilities if:

Q) Not more than one honorarium is received from the same person in a
calendar year;

(i) Not more than one honorarium is received from the same service; and

(iii)  The value of the honorarium does not exceed $250.00 exclusive of
reimbursement for travel, food, and lodging expenses incurred by the
Director or officer in performance of the services.

(d) A benefit consisting of food, lodging, transportation, or entertainment accepted as
a guest is reported as may be required by law.

6.05 Nepotism. No Director or officer shall appoint, or vote for, or confirm the
appointment to any office, position, clerkship, employment or duty, of any person related within
the second degree of affinity or within the third degree of consanguinity to the Director or officer
S0 appointing, voting, or confirming, or to any other Director or officer.

ARTICLE VII
Miscellaneous Provisions

7.01 Seal. The seal of the Corporation shall be such as may be from time to
time approved by the Board. The seal of the Corporation shall not be required to be placed on a
document in order for the document to be considered a valid act or agreement of the Corporation.

7.02 Notice and Waiver of Notice. Whenever any notice, other than public
notice of a meeting given to comply with the Open Meetings Act, is required to be given under the
provisions of these Bylaws, such notice shall be deemed to be sufficient if given by depositing the
same in a post office box in a sealed postpaid wrapper addressed to the person entitles thereto at
his or her post office address, as it appears on the books of the Corporation, and such notice shall
be deemed to have been given on the day of such mailing. If transmitted by facsimile or email,
such notice shall be deemed to be delivered upon successful transmission of the facsimile or email.
A Director may waive notice of any meeting. The attendance of a Director at any meeting shall
constitute a waiver of notice of such meeting unless such attendance is for the purpose of objecting
to the failure of notice. A waiver of notice, signed by the person or persons entitled to said notice,
whether before or after the time stated therein, shall be deemed equivalent thereto.

7.03 Gender. References herein to the masculine gender shall also refer to the
feminine in all appropriate cases and vice versa.

8.04 City Access to Records of Corporation. Notwithstanding the provisions of
the Public Information Act or any exceptions contained therein to disclosure and the rights or

11
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limitations thereof regarding the review of record of Texas non-profit corporations, the City shall
have a special right to review and obtain copies of the records of the Corporation, regardless of
format, upon reasonable notice and during regular business hours of the Corporation. Such special
right of access includes the right of the City’s Internal Auditor to access necessary records and to
conduct financial audits at the direction of the City’s governing body.

8.05 Amendments. A proposal to alter, amend or repeal these Bylaws shall be
made by the affirmative vote of a majority of the entire Board at any annual or regular meeting, or
at any special meeting if notice of the proposed amendment be contained in the notice of the special
meeting. However, any proposed change or amendment to the Bylaws must be approved by
resolution of the City to be effective.

12
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