ORDINANCE NO. _2472

AN ORDINANCE AUTHORIZING THE CREATION OF THE
ANGLETON BETTER  LIVING CORPORATION AS AN
INSTRUMENTALITY OF THE CITY OF ANGLETON, TEXAS;
AND CONTAINING OTHER PROVISIONS RELATING TO THE
SUBJECT; APPROVING THE FORM OF THE ARTICLES OF
INCORPORATION AND THE BYLAWS OF THE
CORPORATION; PROVIDING FOR THE INDEMNIFICATION
OF BOARD MEMBERS, OFFICERS, CITY OFFICIALS, AND
EMPLOYEES CONNECTED WITH THE BOARD; AND
PROVIDING A SAVINGS CLAUSE.

WHEREAS, the Development Corporation Act of 1979, Article 5190.6, Tex. Rev. Civ. Stat.
Ann., as amended (the “Act”), authorizes cities to create development corporations to act on their
behalf in the promotion and financing of projects so as to promote the public welfare; and

WHEREAS, the City of Angleton, Texas (the “City”) has held an election and is now
authorized to create a corporation under the Act that is governed by Section 4B of the Act, and the
City Council intends hereby to approve the Articles of Incorporation and Bylaws and the creation
of the Angleton Better Living Corporation, (the “Corporation”), but limited to provisions for
payment of the costs of land, buildings, equipment, facilities, improvements and maintenance and
operation costs for community centers, parks, recreational facilities and drainage improvements in
flood prone areas in the City limits, which are beyond the responsibility of the Angleton Drainage
District.

WHEREAS, the City Council has determined to authorize and approve the incorporation of
the corporation as its constituted authority and instrumentality to act on its behalf in accomplishing
the public purposes described in the Act, in the Articles of Incorporation, and in Article I, Section
52-a, of the Texas Constitution.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
ANGLETON, TEXAS:

"~ SECTION 1: That the incorporation of the Corporation is hereby authorized and approved as a

-development corporation under the provisions of the Act, with the same to be
governed by Section 4B thereof.

SECTION 2: Thatthe Articles of Incorporation of the Corporation, in the form attached hereto, are
hereby approved; the initial directors named therein are hereby appointed as directors
of the Corporation for the terms therein stated; and the incorporators are authorized
to file the same with the Secretary of state as provided by the Act.

SECTION 3: That the Bylaws of the Corporation, in the form attached hereto, are hereby




SECTION 4:

SECTION 5:

(A)

B)

©

D)

approved, and the same shall be adopted by the board of directors of the Corporation
prior to the commencement of its business.

That, upon dissolution of the corporation, the City hereby agrees to and shall accept

title to any and all real, personal, or other property owned by the Corporation at such

time, subject to all rights of third parties that may than exist.

Indemnification of Directors. Officers and Employees
As provided in the Act and in the Articles of Incorporation, the Corporation is, for

the purposes of the Texas Tort Claims Act (Subchapter A, Chapter 101, Texas Civil
Practices and Remedies Code), a governmental unit and its actions are governmental
functions.

The corporation shall indemnify each and every member of the Board, its officers,
and its employees, and each member of the City Council and each officer and
employee of the City, to the fullest extent permitted by law, against any and all
liability or expense, including attorneys fees, incurred by any of such persons by
reason of any actions or omissions that may arise out of the functions and activities
of the Corporation. The attorney for the Corporation is authorized to provide a
defense for members of the Board, officers and employees of the Corporat1on and
hire such attorneys and experts as needed for the defense.

If any member of the Board, its officers, officials or employees ofthe board or City,
whether elected or appointed, is sued or made a defendant in a lawsuit in any court
or forum for any reason arising out of the good faith performance of the duties of
such official or employee or within the scope and course of his service or
employment for the board or City, and unless legal defense is otherwise provided by
insurance coverage, the corporation and the City shall indemnify to the extent
permitted by law, and provide the public official or employee of the Board or City
with such legal defense, together with expenses incident thereto.

If damages are recovered by the party bringing the suit in the nature outlined in
Subsections (a), (b) and (c) of this section, and if such recovery stems from the
performance of duties which is imposed upon such public official by law or by order
of the city council, or the board, or the member, officer, official or employee
becomes personally liable for the payment of damages because of the good faith
performance of his official duties or duties within the course and scope of his service
or employment, the City Council shall authorize the payment of such damages on
behalf of such public official or public employee from either the Corporation or the
city treasury, provided such action on the part of the city council is authorized under
the constitution and laws of the state. This section shall not apply to action for
damages which are covered by insurance coverage of the employee, the city, the
board, board member or public official.

SECTION 6: That the City Council has found and determined that the meeting at which this



ordinance is considered is open to the public and that notice thereof was given in
accordance with the provisions of the Texas Open Meetings Law, Chapter 551, of the
- - Texas Government Code, Tex. Rev. Civ. Stat. Ann., as amended.

SECTION 7: If any section or part of this Ordinance is held unconstitutional, illegal, or invalid,
then such unconstitutionality, illegality, or invalidity of such section or part shall in
no way affect, impair, or invalidate the remaining portion hereof, and such remaining
portion shall remain in full force and effect.

SECTION 8: This Ordinance shall be effective from and after its passage and adoption.
i Aw?;a,ﬂr

PASSED AND ADOPTED on this the day of 3y, 2000.

Aot/ L

GERALD ROBERTS, MAYOR

ATTEST:

(7 |
%ﬁm .

D EMSWILER, CITY SECRETARY

TN

APPROVED AS TO FORM:

KEITH VAUGHAN, CITY ATTORNEY



ARTICLES OF INCORPORATION
- . OF

ANGLETON BETTER LIVING CORPORATION

We, the undersigned natural persons, each of whom is at least 18 years of age and is a
qualified elector of the City of Angleton, Texas (the “City™), acting as incorporators of a public
instrumentality and non-profit development corporation (the “Corporation”) under the
Development Corporation Act of 1979, as amended, Article 5190.6, Tex. Rev. Civ. Stat. Ann., as
amended (The “Act”), with the approval of the City Council (the “City Council”) of the City, do
hereby adopt the following Axticles of Incorporation for the Corporation.

ARTICLE ONE
The name of the Corporation is ANGLETON BETTER LIVING CORPORATION.
ARTICLE TWO

The corporation is a non-profit development corporation under the Act and is governed
by Section 4B of the Act. , '

ARTICLE THREE

Subject to the provisions of Article Eleven of these Articles, the period of duration of the
Corporation is perpetual.

ARTICLE FOUR

(A)  The purpose of the Corporation is to promote community centers, recreation,
parks and drainage improvements within the City and the State of Texas as
provided by the electorate in order to promote the public welfare of, for and on
behalf of the City by developing, implementing, providing, and financing projects
under the Act and as defined in Section 4B of the Act.

(B) Inthe fulfillment of its corporate purpose, the Corporation shall have the power to
provide financing to pay the costs of projects through the issuance or execution of
bonds, to be repaid through the collection of sales and use tax, and to acquire,
maintain, lease and sell property, and interests therein, all to be done and
accomplished on behalf of the City and for its benefit and to accomplish its public
and governmental purposes as its duly constituted authority and public
instrumentality pursuant to the Act and under, and within the meaning of, the



Internal Revenue Code of 1986, as amended, and the applicable regulations of the
United States Treasury Department and the rulings of the Internal Revenue
- Service of the United States prescribed and promulgated thereunder.

(C)  Inthe fulfillment of its corporate purpose the Corporation shall have and may
exercise the powers described in paragraph (b) of this Article, together with all of
the other powers granted to corporations that are incorporated under the Act and
that are governed by Section 4B thereof, and, to the extent not in conflict with the
Act, the Corporation shall additionally have and may exercise all of the rights,
powers, privileges, authorities, and functions given by the general laws of the
State of Texas to nonprofit corporations under the Texas Non-Profit Corporation
Act, as amended, Article 1396-1.01, et seq., Vernon’s Ann. Civ. St., as amended.

(D)  The Corporation is a corporation having the purposes and powers permitted by the
Act pursuant to the authority granted in Article III, Section 52-a of the Texas
Constitution, but the corporation does not have, and shall not exercise the powers
of sovereignty of the City, including the power to tax (except for the power to
receive and use the sale and use taxes specified in Section 4B of the Act) and the
police power. However, for the purposes of the Texas Tort Claims Act
(Subchapter A, Chapter 101, Texas Civil Practice and Remedies Code), the
Corporation is a governmental unit and its actions are governmental functions.

(E)  Obligations of the Corporation shall be deemed not to constitute a debt of the
State of Texas, of the City, or of any other political corporation, subdivision, or
agency of the State of Texas or a pledge of the faith and credit of any of them.
Obligations of the Corporation, including, but not limited to, obligations payable
to the city, shall be payable from revenues received from the sources authorized
by Section 4B of the Act and any other source available to the Corporation from
time to time.

ARTICLE FIVE
The Corporation has no members and is a non-stock corporation.
ARTICLE SIX

These Articles of Incorporation may be amended in either one of the methods prescribed
in this Article.
(a) Pursuant to the powers of the City contained in Section 17(b) of the Act, the City
Council, by resolution, may amend these Articles of Incorporation by filing

amendments hereto with the Secretary of State as provided by the Act.

(b)  The board of directors of the Corporation may file a written application with the



City Council requesting approval of proposed amendments to these Articles of
Incorporation, specifying in such application the proposed amendments. If the

- City Council, by appropriate resolution, finds and determines that it is advisable
that the proposed amendments be made, authorizes the same to be made, and
approves the form of the proposed amendments, the board of directors of the -
Corporation may proceed to amend these Articles of Incorporation in the manner
provided by the Act. '

© The board of directors of the Corporation shall not have any power to amend
these Articles of Incorporation except in accordance with the procedures
established in paragraph (b) of this Article.

ARTICLE SEVEN

The street address of the initial registered office of the Corporation is the City Hall, 121
South Velasco, Angleton, Texas 77515, and the name of its initial registered agent at such
address is City Secretary, David Emswiler.

ARTICLE EIGHT

The affairs of the Corporation shall be managed by a board of directors which shall be
composed of seven (7) persons appointed by the City Council, who are residents of the City.
Two (2) members of the board of directors shall be members of the City Council (the
“Councilmember Class”) and five (5) members shall be persons who are not members of the City
council and who are not employees of the City (The Citizenmember Class”). The names and
street addresses of the persons who are to serve as the initial directors of the respective classes
and the dates of expiration of their initial terms as directors, are as follows:

TERM CLASS OF

NAME ADDRESS EXPIRATION DIRECTOR

Gerald Roberts 33 Colony Square July, 2001 Councilmember
Angleton, TX 77515

Larry Buehler 244 Lasso July, 2002 Councilmember
Angleton, TX 77515

Jay Brockman 33 N. Eric Drive July, 2001 Citizenmember
Angleton, TX 77515

Roy Gardner 7 Sunnybrook July, 2002 Citizenmember
Angleton, TX 77515

Chris Peltier 704 Heritage Oaks July, 2002 Citizenmember
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Angleton, TX 77515

Charlyn Rogers 18 Harvest Glen . July, 2002 - Citizenmember

Angleton, TX 77515
John Wood 7 Cay Court July, 2001 - Citizenmember
Angleton, TX 77515

Each director shall hold office for the term for which the director is appointed unless
sooner removed or resigned. Each director, including the initial directors, shall be eligible for
reappointment. Directors are removable by the City Council at will and must be appointed for a
term of two (2) years after their initial term. If a director of the Councilmember Class shall cease
to be a member of the City Council, such event shall constitute an automatic resignation as a

. director. Any vacancy occurring on the board of directors through death, resignation or

otherwise, shall be appointed by the City Council to hold office until the expiration of the
vacating member’s term.

ARTICLE NINE

The name and street address of each incorporator are:

NAME | . ADDRESS

GERALD ROBERTS 33 COLONY SQUARE

MAYOR ANGLETON, TX 77515

LARRY BUEHLER 244 LASSO

COUNCIL MEMBER ANGLETON, TX 77515

CHRIS PELTIER 704 HERITAGE OAKS

CITIZEN MEMBER ANGLETON, TX 77515
ARTICLE TEN

(A)  The initial bylaws of the Corporation shall be in the form and substance approved
by the City Council in its ordinance approving these Articles of Incorporation.
Such bylaws shall be adopted by the Corporation’s board of directors and shall,
together with these Articles of Incorporation, govern the internal affairs of the
Corporation until and unless amended in accordance with this Article.

(B)  Neither the initial bylaws nor any subsequently effective bylaws of the
corporation may be amended without the consent and approval of the City
council. The board of directors of the Corporation shall make application to the



A)

(B)

©

A)

®)

©

City council for the approval of any proposed amendments, but the same shall n¢
become effective until or unless the same shall be approved by resolution adoptea
by the City Council.

ARTICLE ELEVEN

The City Council may, in its sole discretion, and at any time, alter or change the
structure, organization, programs or activities of the Corporation, and it may
terminate or dissolve the Corporation, subject to the provisions of paragraphs (b)
and (c) of this Article.

The Corporation shall not be dissolved, and its business shall not be terminated,
by act of the City Council or otherwise, so long as the Corporation shall be
obligated to pay any bonds, notes, or other obligations and unless the collection of
the sales and use tax authorized by Section 4B of the Act is eligible for
termination in accordance with the provisions of Section 4B(T) of the Act.

No action shall be taken pursuant to paragraphs (a) and (b) of this Article or
pursuant to paragraph (b) of Article Twelve of these Articles, in any manner or at
any time that would impair any contract, lease, right, or other obligation
theretofore executed, granted, or incurred by the Corporation.

ARTICLE TWELVE

No dividends shall ever be paid by the Corporation and no part of its net earnings
remaining after payment of its expenses and other obligations shall be distributed
to or inure to the benefit of its directors or officers, of any individual, private firm,
or private corporation or association.

If, after the close of any fiscal year, the board of directors shall determine that
sufficient provision has been made for the full payment of all current expenses,
together with all amounts payable on the obligations of the Corporation, and that
all of the terms, provisions, and covenants therein have been met, then any net
earnings derived from sources other than the sales and use taxes collected for the
account of the Corporation pursuant to Section 4B of the Act, and lease payments
received in connection with projects financed pursuant to Section 4B of the Act
shall be used solely for the purposes permitted by Section 4B of the Act.

If the Corporation ever should be dissolved when it has, or is entitled to, any
interest in any funds or property of any kind, real, personal, or mixed, such funds
or property or rights thereto shall not be transferred to private ownership, but shall
be transferred and delivered to the City after satisfaction or provision for
satisfaction of all debts, claims of the Corporation.



D)

No part of the Corporation’s activities shall consist of the carrying on of

- - propaganda, or otherwise attempting to influence legislation, and the Corporation

shall not participate in any political campaign of or in opposition to any candidate
for public office. ' :

ARTICLE THIRTEEN

INDEMNITY OF DIRECTORS, OFFICERS AND EMPLOYEES

(A)

(B)

©

®)

As provided in the Act and in these Articles of Incorporation, the corporation is,
for the purposes of the Texas Tort Claims Act (Subchapter A, Chapter 101, Texas
Civil Practices and Remedies Code), a governmental unit and its actions are
governmental functions.

The Corporation shall indemnify each and every member of the Board, its
officers, and its employees, and each member of the City Council and each officer
and employee of the City, to the fullest extent permitted by law, against any and
all liability or expense, including attorneys fees, incurred by any of such persons
by reason of any actions or omissions that may arise out of the functions and

activities of the Corporation. The City Attorney shall serve as attorney for the

Corporation. The attorney for the Corporation is authorized to provide a defense
for members of the Board, officers and employees of the Corporation, and hire
such attorneys and experts as needed for the defense.

If any member of the Board, its officers, officials or employees of the Board or
the City, whether elected or appointed, is sued or made a defendant in a lawsuit in
any court or forum for any reason arising out of the good faith performance of the
duties of such official or employee or within the scope and course of his service or
employment for the Board or the City, and unless legal defense is otherwise
provided by insurance coverage, the City shall indemnify to the extent permitted
by law, and provide the public official or employee of the City with such legal
defense, together with expenses incident thereto.

If damages are recovered by the party bringing the suit in the nature outlined in
Subsection (a), (b) and (c) of this section, and if such recovery stems from the
performance of duties which is imposed upon such public official by law or by
order of the City Council, or the Board, or the employee becomes personally
liable for the payment of damages because of the good faith performance of his
official duties or duties within the course and scope of his employment, the City
Council shall authorize the payment of such damages on behalf of such public
official or public employee from the city treasury, provided such action on the
part of the City Council is authorized under the constitution and laws of the state.



This section shall not apply to action for damages which are covered by insurance
coverage of the employee, the City, the Board, board member or public official.

ARTICLE FOURTEEN

- The City has specifically authorized the Corporation by ordinance to act on its behalf to
further the public purposes stated in said ordinance and in these Articles of Incorporation, and the
City has by said ordinance approved these Articles of Incorporation. A copy of said ordinance is
on file among the permanent records of the City and the Corporation.

Shdd USt—

GERALD ROBERTS, MAYOR

TEHLER, Councilmember

i Dl

—~ | CHRIS PELTIER, Citizenmember

THE STATE OF TEXAS  §
COUNTY OF BRAZORIA §

e TL the undersigned, a Notary Public of the State of Texas, do hereby certify that on this
FTm oA s day of Julsz, 2000, personally appeared before me Gerald Roberts, Larry Buehler, Chris

Peltier, who, each being by me first duly sworn, severally declared that they are the persons who
signed the foregoing document as incorporators, and that the statements therein contained are

true and correct.
£ ;
AANIL %

/ﬁdta?y Blbficir and for the State of Texas

-

Notary Public, State of Texas
"} \ay Commission Explros 05-08-2000




BYLAWS OF
ANGLETON BETTER LIVING CORPORATION

ARTICLE I
PURPOSE AND POWERS

Section 1. PURPOSE. The Corporation is incorporated for the purposes set forth in
Article Four of its Articles of Incorporation, the same to be accomplished on behalf of the City of
Angleton, Texas (the “City™) as its duly constituted authority and instrumentality in accordance
with the Development Corporation Act of 1979, as amended, Article 5190.6, Vernon’s Ann. Civ.
St., as amended, (The “Act”), and other applicable laws.

Section 2. POWER. In the fulfillment of its corporate purpose, the Corporation shall be
governed by Section 4B of the Act, and shall have all the powers set forth and conferred in its
Articles of Incorporation, in the Act, and in other applicable law, subject to the limitations
prescribed therein and herein and to the provisions thereof and hereof.

ARTICLE II
BOARD OF DIRECTORS
Section 1. POWERS, NUMBER AND TERM OF OFFICE.

(A) The property and affairs of the Corporation shall be managed and controlled by a
board of Directors (the “Board”) and, subject to the restrictions imposed by law, by the
Articles of Incorporation, and by these Bylaws, the Board shall exercise all of the powers
of the Corporation.

(B) The Board shall consist of seven (7) directors, each of whom shall be appointed by
the City Council (the “City Council”) of the City. Each director shall occupy a place
(individually, the “Place” and collectively, the “Places™) as designated herein. Places 1-2
are designated for Council member directors and Places 3-7 are designated for Citizen
member directors.

(C) The directors constituting the first Board shall be those directors named in the
Articles of Incorporation. Successor directors shall have the qualifications, shall be of
the classes of directors, and shall be appointed to the terms set forth in the Articles of
Incorporation.

(D)  Any director may be removed from office by the City Council at will.
(E) If adirector fails to maintain the qualifications of a director as set forth in Article

Eight of The Articles of Incorporation or shall be absent from three consecutive regularly
scheduled meetings without valid excuse, the City Council must, at its next regular

1
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meeting, declare a vacancy and appoint a new director pursuant to Article Eight of the
Articles of Incorporation.

Section 2. OPEN MEETINGS ACT. All meetings and deliberations of the Board shall
be called, convened, held, and conducted, and notice shall be given to the public, in accordance
with the Texas Open Meetings Act; Chapter 551, Tex. Govt. Code. The Directors shall hold
their regular meetings at the principal office of the Corporation (121 S. Velasco, Angleton,
Texas).

Section 3. QUORUM. A majority of the directors shall constitute a quorum for the
conduct of the official business of the Corporation. The act of a majority of the directors present
at a meeting at which a quorum is in attendance shall constitute the act of the Board and of the
Corporation, unless the act of a greater number is required by law.

Section 4. CONDUCT OF BUSINESS.

(A) At the meetings of the Board, matters pertaining to the business of the corporation
shall be considered in accordance with rules of procedure as from time to time
prescribed by the Board.

(B) At all meetings of the Board, the chairman of the board shall preside.

(C)  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.

Section 5. COMMITTEES OF THE BOARD. The Board may designate two (2) or more
directors to constitute an official committee of the Board to exercise such authority of the Board
as may be specified in the resolution. It is provided, however, that all final, official actions of the
Corporation may be exercised only by the Board. Each committee so designated shall keep
regular minutes of the transactions of its meeting and shall cause such minutes to be recorded in
books kept for that purpose in the principal office of the Corporation.

Section 6. COMPENSATION OF DIRECTORS. Directors shall not receive any salary

or compensation for their services as directors. However, they shall be reimbursed for their
actual expenses incurred in the performance of their official duties as directors as budgeted.

ARTICLE 1II

OFFICERS
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Section 1. TITLES AND TERM OF OFFICE.

(E) The officers of the Corporation shall be a chairman of the board of directors, a president,
a vice president, a secretary and a treasurer, and such other officers as the Board may from time to
time elect or appoint. Terms of office shall be two (2) years with the right of an officer to be
reelected. One of the two Council members shall be the chairman of the Board, the chairman will
preside at board meetings.

(E) All officers shall be subject to removal from office at any time by a vote of a majority of
the City Council.

(F) A vacancy in the office of any officer shall be filled by a vote of a majority of the City
Council.

Section 2. POWERS AND DUTIES OF THE PRESIDENT. The president shall be the
chief operating executive officer of the Corporation, and, subject to the paramount authority of
the Board, the president shall be in general charge of the properties and affairs of the
Corporation, and execute all contracts, conveyances, franchises, bonds, deeds, assignments,
mortgages, notes and other instruments in the name of the Corporation. The City Administrator
of the City of Angleton shall be president, but shall be a non-voting member.

Section 3. VICE PRESIDENT. The vice president shall be elected by a majority vote of
the Board of Directors on an annual basis. The vice president shall have such powers and duties
as may be prescribed by the Board and shall exercise the powers of the president during that
officer’s absence or inability to act, in their respective order. 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.

Section 4. TREASURER. The treasurer shall be the Financial Officer of the City, and
shall have the responsibility to see to the handling, custody, and security of all funds and
securities of the Corporation in accordance with these bylaws. All checks for collection or
issuance by the Corporation shall be signed by the Mayor and City Administrator, acting as
members on behalf of the Corporation. The treasurer shall see to the entry in the books of the
Corporation full and accurate accounts of all monies received and paid out on account of the
Corporation. The treasurer shall, at the expense of the Corporation, give such bond for the
faithful discharge of his duties in such form and amount as the Board or the City Council may
require. The Treasurer does not have voting powers. The Director of Finance of the City shall
be the treasurer.

Section 5. SECRETARY. The secretary shall keep the minutes of all meetings of the
board in books provided for that purpose, shall give and serve all notices, may sign with the
president in the name of the Corporation, and/or attest the signature thereto, all contracts,
conveyances, franchises, bonds, deeds, assignments, mortgages, notes and other instruments of
the corporation, shall have charge of the corporate books, records, documents and instruments,
except the books of account and financial records and securities, and such other books and
papers as the Board may direct, all of which shall at all reasonable times be open to public
inspection upon application at the office of the Corporation during business hours, and shall in

3



general perform all duties incident to the office of secretary subject to the control of the Board.
The Secretary does not have voting powers. The City Secretary shall be the secretary.

Section 6. Any assistant treasurer and any assistant secretary may, at the option of the
Board, be employees of the City and the legal counsel shall be the City Attorney for the City and
he shall designate any other attorney needed by the Corporation.

Section 7. COMPENSATION. Officers who are members of the Board shall not receive
any salary or compensation for their services, except that they shall be reimbursed for their actual
expenses incurred in the performance of their official duties as officers as budgeted.

ARTICLE IV
FUNCTIONAL CORPORATE DUTIES AND REQUIREMENTS

Section . ANGLETON BETTER LIVING CORPORATION PLAN.

(A) It shall be the duty and obligation of the Board, in coordination with the necessary
contracting parties to finance the Angleton Better Living Corporation Plan which is to be adopted
by the Angleton Better Living Corporation subject to approval or disapproval by City Council.

®B) In carrying out its obligations under subsection (a), the Corporation shall be authorized to
exercise all rights and powers granted under the act, including, but not limited to Section 4B
thereof.

©) The Board shall submit written monthly reports to the City Council as to the status of its

activities in carrying out its obligations under this Section.

D) Any and all agreements between the Corporation and other parties shall be authorized,
executed, approved, and delivered in accordance with applicable law.

Section 2. ANNUAL CORPORATE BUDGET. Prior to the commencement of each
fiscal year of the Corporation, the Board shall adopt a proposed budget of expected revenues
from sources set out in Section 5 of this article and proposed expenditures for the next ensuing
fiscal year. The budget shall contain such classifications and shall be in such form as may be
prescribed from time to time by the City Council. The budget shall not be effective until the
same has been approved by the City Council.

Section 3. BOOKS, RECORDS, AUDITS.
A) The Corporation shall keep and properly maintain, in accordance with generally accepted

accounting principles, complete books, records, accounts, and financial statements pertaining to its
corporate funds, activities, and affairs.



B)

©

At the direction of the City Council, the books, records, accounts, and financial
statements of the Corporation may be maintained for the Corporation by the accountants, staff and
personnel of the City.

The Corporation, or the city if the option described in subsection (b) is selected, shall
cause its books, records, accounts, and financial statements to be audited at least once each fiscal
year by an outside, independent, auditing and accounting firm elected by the City Council. The
summary of said audit shall be published in a local newspaper.

Section 4. DEPOSIT AND INVESTMENT OF CORPORATE FUNDS.

A

(B)

All proceeds from loans or from the issuance of bonds, notes, or other debt instruments
(“Obligations™) issued by the Corporation shall be deposited and invested as provided in the
resolution, order, indenture, or other documents authorizing or relating to their execution or
issuance.

Subject to the requirements of contracts, loan agreements, indentures or other agreements
securing Obligations, all other monies of the Corporation, if any, shall be deposited, secured,
and/or invested in the manner provided for the deposit, security, and/or investment of the public
funds of the City by the Financial Officer of the City. The Board shall use the depositories of the
City, and the methods of withdrawal of funds therefrom for use by and for the purposes of the
Corporation upon the signature of its president and the Mayor of the City. The accounts,
reconciliation, and investment of such funds and accounts shall be performed by the Department
of Finance of the City.

Section 5. EXPENDITURES OF CORPORATE MONEY. The sales and use taxes
collected pursuant to Section 4B of the Act and the proceeds from the investment of funds of the
Corporation, the proceeds from the sale of property, and the proceeds derived from the sale of
Obligations, may be expended by the Corporation for payment of the costs of land, buildings,
equipment, facilities, improvements and maintenance and operation costs for community centers,
public park purposes, recreational facilities and for drainage improvements in flood prone areas
in the city limits, which are beyond the responsibilities of the Angleton Drainage District subject
to the following limitations:

ey

@)

3)

Expenditures that may be made from a fund created with the proceeds of Obligations, and
expenditures of monies derived from sources other than the proceeds of Obligations may be used
for the purpose of financing or otherwise providing one or more “Projects,” as defined in Section
4B of the act, but only to the extent such purpose has been approved by the voters at an election
held in accordance with Section 4B of the Act. Appendix A provides a list of prohibited uses of
half-cent sales tax proceeds;

All other proposed expenditures shall be made in accordance with and shall be set forth
in the annual budget required by Section 2 of this Article or in contracts meeting the requirements
of Section 1(d) of this Article;

Public hearing requirements for additional projects: Notice of a public hearing by the
Corporation to consider funding or a proposed project shall be given by publication in the official
paper of the City of Angleton once a week for three (3) consecutive weeks. Such notice shall state
the time, place and nature of such public hearing and shall not be held earlier than (15) days from
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the date of the first publication of said notice. When two public hearings are required on a project
pursuant to (5) below, the Notice shall state the time, place and nature of both public hearings.

“) The Corporation is required to have one (1) public hearing on all projects with estimated
costs of $500,000 or less;

(5 The Corporation is required to have (2) two public hearings on all projects with estimated
costs of over $500,000;

6) The principal, interest and maturity dates of bonds issued for projects approved by the

Corporation must be reported to the Citizens of Angleton once a year.

Section 6. ISSUANCE OF OBLIGATIONS. No Obligations, including refunding
Obligations, shall be delivered by the Corporation unless the City Council shall have approved
the issuance and sale of such Obligations.

ARTICLE V
MISCELLANEOUS PROVISIONS

Section 1. PRINCIPAL OFFICE.

(A) The principal office and the registered office of the Corporation shall be the registered office of
the Corporation specified in the Articles of Incorporation.

3 The Corporation shall have and shall continually designate a registered agent at its registered
office, as required by the Act.

Section 2. FISCAL YEAR. The fiscal year of the Corporation shall be the same as the
fiscal year of the City.

Section 3. SEAL. The seal of the Corporation shall be determined by the Board.

Section 4. RESIGNATIONS. Any directors or officers may resign at any time. Such
resignation shall be made in writing and shall take effect at the time specified therein, or, if no
time be specified; at the time of its receipt by the president or secretary. The acceptance of
resignation shall not be necessary to make it effective, unless expressly so provided in the
resignation.

Section 5. APPROVAL OR ADVICE AND CONSENT OF THE CITY COUNCIL. To
the extent that these bylaws refer to any approval by the City or refer to advice and consent by
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the Council such advice and consent shall be evidenced by a resolution, order or motion duly
adopted by the City Council.

Section 6. SERVICES OF CITY STAFF AND OFFICERS. Subject to the paramount
authority of the City Administrator under the Charter of the City, the Corporation shall have the
right to utilize the services and the staff and employees of the City, provided (1) that the
Corporation shall pay reasonable compensation to the City for such services, and (2) the

performance of such services does not materially interfere with the other duties of such personnel
of the City.

Section 7. INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES.

(A) As provided in the Act and in the Articles of Incorporation, the Corporation is, for the
purposes of the Texas Tort Claims act (Subchapter A, Chapter 101, Texas Civil Practices and
Remedies Code), a governmental unit and its actions are governmental functions.

(B) The Corporation shall indemnify each and every member of the Board, its officers, and
its employees, and each member of the City Council and each employee of the City, to the fullest
extent permitted by law, against any and all liability or expense, including attorneys fees, incurred
by any of such persons by reason of any actions or omissions that may arise out of the functions
and activities of the Corporation. The attorney for the Corporation is authorized to

provide a defense for members of the Board, officers and employees of the
Corporation, and hire such attorneys and experts as needed for the defense.

ARTICLE VI
EFFECTIVE DATE, AMENDMENTS
Section 1. EFFECTIVE DATE. These Bylaws shall become effective upon the
occurrence of the following events:
€))] the approval of these Bylaws by the City Council; and
2) the adoption of these Bylaws by the Board.
Section 2. AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS.

The Articles of Incorporation of the corporation and these bylaws may be amended only
in the manner provided in the Articles of Incorporation and the Act.



(A)
®)
©

APPENDIX A
PROHIBITED USES OF PROCEEDS

Meals or entertaining to attract new or expanded business enterprises.
Salaries for administration of these 4B Sales tax funds.

Any purpose not set forth in the proposition approved by the voters of the City of Angleton on
May 6, 2000.



