PUBLIC NOTICE

DEVELOPMENT CORPORATION OF ABILENE, INC.

A regular meeting of the Development Corporation of Abilene, Inc. (DCOA) will be held on Tuesday,
June 23, 2015, Abilene Laboratories, 1325 Pine St., Abilene, Texas, commencing at 1:30 p.m. to

consider the followingﬁjﬁ?;‘
(V7

SIGNED: (
Kent Sharp, CEO of the DCOA

AGENDA

June 23, 2015 Abilene Laboratories
1:30 p.m. 1325 Pine St., Abilene, TX

1. Call the meeting to order.
2. Approval of minutes from the May 26, 2015, board meeting.
3. Sales tax report for June 2015.

4. Executive Session:
The DCOA reserves the right to adjourn into executive session at any time during the course of
this meeting to discuss any item on the agenda, as authorized by Texas Government Code
Sections 551.071 (Consultation with Attorney), 551.072 (Deliberations about Real Property),
551.074 (Personnel Matters) see list below, and 551.087 (Business Prospect/Economic
Development). After discussion in executive session, any action or vote will be taken in public.

(Personnel) Section 551.074
The DCOA, pursuant to the adopted Bylaws, may consider the appointment, employment and

duties of certain positions as well as membership of certain committees.

5. Public hearing: funding proposals and proposed budget for FY 2016.

6. Discussion and possible approval of funding requests and proposed budget for FY 2016.

7. Discussion and possible approval of a resolution authorizing changes to the DCOA’s bylaws.

8. Discussion and possible approval of a resolution authorizing funding for an industrial
workforce training program in partnership with Abilene Independent School District and Cisco
College.

9. Discussion and possible approval of an oral resolution authorizing an offer of settlement made

by CarbonLITE Recycling, LLC.

10.  Adjournment.
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CERTIFICATE

I hereby certify that the above notice of meeting was posted on the bulletin board at the City Hall of
Abilene, Texas, on the day of , 2015, at .

City Secretary
NOTICE

Persons with disabilities who would like special assistance or need special accommodations to
participate in this meeting should contact Department of Economic Development, (325) 676-6390, at
least forty-eight (48) hours in advance of this meeting. Telecommunication device for the deaf is (325)
676-6360.

SADCOAAgenula\FY 20151201 5-06-23 Agenda doc



DEVELOPMENT CORPORATION OF ABILENE, INC.

BOARD MEETING MINUTES
May 26, 2015
MEMBERS PRESENT:  Dave Copeland Marelyn Shedd John Beckham
Dani Ramsay
MEMBER ABSENT: Jack Rich
STAFF PRESENT: Kent Sharp  Kim Tarrant Stanly Smith Mindy Patterson
GUESTS PRESENT: Brian Bethel - Abilene Reporter News

Rick Denbow - TSTC Foundation

1. CALL THE MEETING TO ORDER: President Dave Copeland called the meeting to
order at 1:32 p.m. at Abilene Laboratories, 1325 Pine St., Abilene Texas.

2. APPROVAL OF MINUTES FROM THE APRIL 27, 2015, AND MAY 12, 2015,
BOARD MEETINGS: Marelyn Shedd moved to approve the minutes from the April 27, 2015,
and May 12, 2015, board meetings, with corrections to the May 12, 2015 minutes as noted. Dani
Ramsay seconded and the motion carried. '

3. SALES TAX REPORT FOR MAY 2015 AND STATUS OF FUNDS REPORT FOR
APRIL 2015: Mindy Patterson, Director of Finance, presented the status of funds report for
April 2015. The DCOA’s total ending current assets were $19,902,167. The April 2015
revenues totaled $1,254,270, and total expenditures were $1,815,023 with $1,633,096 being
spent on eight different projects.

5. DISCUSSION AND POSSIBLE APPROVAL OF A RESOLUTION
AUTHORIZING A CONTRACT WITH CENTRAL STATE RESOURCES FOR
DEVELOPMENT OF CONSTRUCTION PLANS FOR RAIL EXPANSION IN THE
FIVE POINTS BUSINESS PARK: Kent Sharp, CEO of the DCOA, presented to the board for
approval a contract with Central State Resources, LLC (CSR) to develop construction plans for
rail expansion in the Five Points Business Park. CSR recently completed its contract to develop
the 10% plans, which were approved by Union Pacific Railroad. Mr. Sharp recommended
completion of the plans, which will provide for potential rail service to multiple customers. Mr.
Sharp will return to the board when bids are received and request funding for the construction of
the rail expansion. In 2013 when the board approved the original contract with CSR, a total of
$16,000 was approved and includes a $5,000 contingency, which hasn’t been used. The new
funding being requested is $14,800, and staft requests keeping the previously approved $5,000
contingency for total funding of $19,800.

John Beckham moved to approve resolution DCOA-2015.12 authorizing a contract with CSR
and new funding of $14,800. Marelyn Shedd seconded and motion carried.

4. EXECUTIVE SESSION: I hereby announce we are going into Executive Session
pursuant to Texas Government Code Sections 551.071, 072, 074 and 087 to consult with our
legal counsel, discuss real property transactions, personnel matters, and discuss economic
development negotiations involving a business prospect, as set forth on the agenda. Any vote or
action will be taken in open session.

|



Development Corporation of Abilene
Board Minutes — May 26, 2015
Page 2 of 2

President Dave Copeland announced the date is May 26, 2015, and the time is 1:45 p.m. Later,
President Copeland announced the date is still May 26, 2015, and the time is 2:48 p.m. No vote
or action was taken in Executive Session.

6. DISCUSSION AND POSSIBLE APPROVAL OF AN ORAL RESOLUTION
AUTHORIZING AMENDED ASSISTANCE FOR CARBONLITE RECYCLING,
WHICH WILL AGAIN EXTEND THE DEADLINE FOR RECEIPT BY DCOA OF ALL
REQUIRED DOCUMENTS FROM THE COMPANY: The DCOA has been working with
CarbonLITE since August 27, 2013 to bring their second recycling plant to Abilene. The
original deadline for CarbonLITE to provide proof of its ability to comply with the existing
Agreement for Financial Assistance was April 30, 2015. On April 14, 2015 the board extended
the deadline to May 31, 2015, as per CarbonLITE’s request in order to have ample time to
perform its due diligence. Kent Sharp explained that CarbonLITE requested another 30 day
extension to June 30, 2015.

John Beckham moved to decline CarbonL.ITE’s request to extend the deadline to June 39, 2015.
Dani Ramsay seconded and denial of the company’s request was approved.

7. ADJOURNMENT: There being no further business the meeting was adjourned.

Dave Copeland, President

SADCOAWMIinules\FY 151201 5-05-26 docx
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CITY OF ABILENE, TEXAS

MEMORANDUM

June 10, 2015

TO: Robert Hanna, City Manager
FROM: Mindy Patterson, Director of Finance

SUBJECT: June Sales Tax

The sales tax rebate for June is $3,291,820.01 which represents April sales. This is 6.46%
above last year and 4.37% above the projected FY 15 budget amount. The breakdown of the
rebate is $2,468,865.01 to the General Fund and $822,955.00 for economic development. Of
this rebate, $90,720 is from prior periods, audit payments, future payments, and unidentified
payments. For the period of October through June, sales tax is 6.07% above last year and
3.99% above the projected FY 15 budget amount. | have requested the detail from the state.

Should you have any questions, please contact me.

MP:Is

Cc: David Vela, Deputy City Manager
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CITY OF ABILENE
SALES TAX COMPARISON

ECONOMIC
DEVELOPMENT
Accounting Actual Actual TOTAL Actual Actual TOTAL
Period Month 2013-14 2013-14 2013-14 2014-15 2014-15 2014-15

GENERAL ECONOMIC GENERAL

FUND DEVELOPMENT FUND

October $2,445,377.87 $815,125.96 $3,260,503.83 $2,605,980.73 $868,660.24 $3,474,640.97
November 2,690,282.27 896,760.76 3,687,043.03 2,963,660.77 987,886.92 3,951,647.69
December 2,299,504.67 766,501.56 3,066,006.23 2,510,766.92 836,922.30 3,347,689.22
January 2,232,726.16 744,242.05 2,976,968.21 2,394,359.96 798,119.98 3,192,479.94
February 3,184,0568.27 1,061,352.76 4,245 411.03 3,411,247 .43 1,137,082.47 4,648,329.90
March 2,231,833.90 743,944.63 2,975,778.53 2,278,078.73 759,359.57 3,037,438.30
Aprif 2,178,587.64 726,195.88 2,904,783.52 2,201,001.23 733,667.07 2,934,668.30
May 2,944,225.82 981,408.61 3,925,634.43 3,058,881.51 1,019,627.17 4,078,508.68
June 2,319,035.66 773,011.89 3,092,047.55 2,468,865.01 822,955.00 3,291,820.01
YTD $22,525,632.26 $7,508,544.10 $30,034,176.36  $23,892,842.29 $7,964,280.72 $31,857,123.01
July 2,382,921.14 794,307.05 3,177,228.19
August 2,900,442.34 966,814.11 3,867,256.45
September 2,537,417.37 845,805.79 3,383,223.16
FY TOTAL $30,346,413.11  $10,115,471.05 $40,461,884.16

NOTE: Report reflects the month sales tax is received from Austin. Revenue is recorded on this basis for
budgetary purposed.

The Comprehensive Annual Financial Report (CAFR) will reflect revenue based upon the month
the sales tax is paid by the vendor to the State Comptroller in accordance with GASB 33 requirements.

06/16/2015 Gen Fund Eco Dev (8).xls
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DEVELOPMENT CORPORATION OF ABILENE, INC.
1/2 CENT SALES TAX REVENUE
Monthly and Year-to-Year Comparisons

Accounting Actual

Actual

Period Month 2013-14

October $815,126
November 896,761
December 766,502
January 744,242
February 1,061,353
March 743,945
April 726,196
May 981,409
June 773,012
YTD $7,508,544

July 794,307
August 966,814
September 845,806
FY TOTAL $10,115,471

2014-15
$868,660
987,887
836,922
798,120
1,137,082
759,360
733,667
1,019,627
822,955

$7,964,281

6.57%
10.16%
9.19%
7.24%
7.14%
2.07%
1.03%
3.89%
6.46%

Note: Report reflects the month sales tax is received from Austin.
Revenue is recorded on this basis for budgetary purposes.

The Comprehensive Annual Financial Report (CAFR) will reflect
revenue based upon the month the sales tax is paid by the vendor to
the State Comptroller in accordance with GASB 33 requirements.

Revenue for June '15 represents April '15 sales. Approximately

$22,680 of the rebate is from prior periods, audit, and future payments.

Audit Payments: Larger businesses submit sales tax collections to the State
Comptroller every month and smaller ones either quarterly or annually. The
Comptroller audits the books of these businesses on a four year cycle to
determine if sales tax was collected on all taxable sales. Audit collections
represent the sales tax revenue from prior sales and submitted or refunded

subsequent to the audit.

Prepared by City of Abilene Finance Department

3.3
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DEVELOPMENT CORPORATION OF ABILENE, INC.
1/2 CENT SALES TAX REVENUE
Five Year Comparison

Accounting Actual Actual Actual Actual Actual
Period Month 2010-11 2011-12 2012-13 2013-14 2014-15

October $661,859 $890,386 $855,868 $815,126 $868,660
November 774,838 964,808 891,956 896,761 987,887
December 647,119 725,276 773,104 766,502 836,922
January 693,114 941,066 728,710 744,242 798,120
February 978,890 1,175,879 1,012,685 1,061,353 1,137,082
March 646,308 732,189 821,529 743,945 759,360
April 641,310 769,064 800,963 726,196 733,667
May 948,413 977,461 965,056 981,409 1,019,627
June 741,634 766,944 827,415 773,012 822,955
YTD $6,733,485 $7,943,073 $7.677,287 $7.508,544 $7,964,281
July 749,767 756,886 826,951 794,307
August 1,013,393 920,096 927,272 966,814
September 799,173 800,200 797,862 845,806
FY TOTAL $9.295819  $10,420,256 _ $10,229,372 _$10,115,471

Note: Report reflects the month sales tax is received from Austin.
Revenue is recorded on this basis for budgetary purposes.

The Comprehensive Annual Financial Report (CAFR) will reflect
revenue based upon the month the sales tax is paid by the vendor to
the State Comptroller in accordance with GASB 33 requirements.

2.4
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June 19, 2015

Board of Directors
Development Corporation of Abilene

Dear Board Members:

Please find enclosed the Proposed Fiscal Year 2015-2016 Annual Budget for the Development
Corporation of Abilene (DCOA). Staff has spent considerable time preparing this document for your
review. As well, early drafts of this budget were presented to the Board President and Board Vice
President for their review and comments. Below are some of the more important notes staff would like
the Board to be aware of.

The presentation format of the Proposed Fiscal Year 2015-2016 Annual Budget has changed
significantly from previous years’ budgets. In the past, the DCOA has operated with essentially three
separate budgets: Business Services Division, Life Sciences Property Maintenance, and DCOA
Property Maintenance. Additionally, the DCOA staff was charged with maintaining supervision and
accountability over the annual budgets submitted by our partners: Abilene Industrial Foundation,
Chamber Military Affairs, Texas Tech Small Business Development Center and the Airport Business
Development Manager. This year we have attempted to place all of these elements into one budget
document for your review. The hope is that Board Members, as well as City Council Members, will be
able to quickly scan all of the different revenue and expenditure segments which affect the DCOA
without the need to switch between different budget documents. As well, the comprehensive layout of
all revenues over all expenditures reconciles to the bottom line entitled “Net Income (Loss)”.
Additionally, we have added one more line entitled “Fund Balance” which will demonstrate what the
actual fund balance was for the DCOA at the beginning of the 2014-2015 Fiscal Year on October 1,
2014. The net income (loss) of each subsequent column is then added to or subtracted from this fiscal
year’s beginning fund balance to give projected future fund balances.

You will also notice previously that “Active Projects” were not included in the annual budget
Approved 2014-2015, although staff was able to predict, with somewhat clarity, many of the expenses
which might occur over a given twelve month budget period. For the Proposed Fiscal Year 2015-2016
Annual Budget, staff has included anticipated expenditures for “Active Projects” using the information
we currently have available. PLEASE NOTE: these estimates are at best educated guesses as some
projects delay getting information to staff in order to receive an assistance payment while other
projects simply do not perform as initially indicated by the company or entity. However, to simply
leave out any estimates of project expenditures provides no guidance whatsoever on what represents a
significant portion of the overall DCOA Annual Budget.

Below is a summary of aggregated revenues and expenditures prepared by Kim Tarrant, which is also
included in the overall budget document presentation.

be |



Page 2
DCOA FY 16 Budget Letter

ACTUAL APPROVED ACTUAL FY15 PROPOSED VARIANCE TO PROPOSED
Revenues FY2014 FY2015 THRU 3/15 REVISED FY15 APPROVED FY15 FY2016
Sales Tax $ 10,115,471.05 $ 10,187,310.00 $ 5,388,031.48 §$ 10,459,415.00 $ 272,105.00 $ 10,521,264.00
Investment Pool g 39,216.71 $ 36,000.00 $ 20,958.73 & 38,004.00 $ 2,004.00 $ 38,004.00
Interest on Loans $ 71,370.64 $ 71,370.00 $ - - 71,371.00 $ 100 § -
Land Lease $ 24,029.38 $ 2457144 & 17,792.35 & 24,007.00 $ (564.44) $ 23,137.00
Building Space Rent § 1,070,14259 $ 151122892 $ 530,85026 % 1,052,09408 $ (459,134.84) $ 1,084,211.00
Misc Federal Grants $ 2,119.89 § - $ - s - $ - $ -
Misc Recoweries K = $ - $ 35,000.00 § 60,000.00 $ 60,000.00 $ 15,000.00
Misc. Contributions and Donations & 6481220 § 7,840.00 $ - § 27,198.00 $ 19,358.00 $ -
Building & Equipment Claims ] - $ - $ - % 370,705.87 $ 370,705.87 $ 43,984.00
Misc Rewenue $ 114,447.55 $ 544,000.00 $ 118,404.71 § 294,679.95 § (249,420.05) $ 100,000.00
Sale of Land 5 231,163.00 $ 163,640.00 $ 163,635 00 § 683,640.00 $ 520,000.00 $ -
Sale of Buildings $ 151,03440 $ - $ - $ - $ - $ -
TOTAL REVENUES $ 11,883,807.41 $ 12,5645960.36 $ 6,274,672.53 $ 13,081,014.90 § 535,054.54 $ 11,825,600.00
Expenses
Business Senices/Admin $ 599,442.28 § 665,640.00 $§ 253,80684 § 609,559 00 $ (56,081.00) $ 703,721.00
Life Sciences Property Maint $ 527,963.00 $ 597,780.00 $ 288,306.00 $ 597,340.00 $ (440.00) $ 521,140.00
DCOA Building Maintenance $ 367,878.00 $ 324,430.00 $ 13326300 $ 32442600 $ (4.00) $ 2,303,286.00
Abilene Industrial Foundation $ 791,941.00 $ 604,775.00 $ 175,567.00 $ 604,775.00 $ = $ 604,775,00
Small Bus Dev Center $ 193,706 00 $ 250,000.00 $ 68,194.00 $ 152,200.00 $ (97,800.00) $ 200,000.00
Chamber Military Affairs $ 100,000.00 $ 397,000.00 $ 136,682.00 $ 397,000.00 $ - $ 397,000.00
Airport Business Dewelopment $ 158,479.00 $ 198,450.00 $ 39,883.00 $ 182,092.00 $ (16,358.00) $ 182,721.00
Active Projects-2776 $ 10,501,079.95 $ = $ 4,639,574.91 $ 7,984,208.00 $ 7,984,208.00 $ 6,226,870.00
TOTAL EXPENSES $ 13,240,489.23 $ 3,038,075.00 $ 5,735,366.75 $ 10,851,600.00 $ 7,813,525.00 $ 11,139,513.00
NET INCOME (LOSS) $ (1,356,681.82) $ 9,507,886.36 $§ 539,306.78 $ 2,229,414.90 $ 686,087.00

As you can see graphically here, there is a big hole in the “Approved FY 2015” column for Active
Projects under Expenses. Again, active projects have historically not been budgeted; however they
were accounted for at the end of each fiscal year after the actual project expenditures had been
determined. This has caused a great deal of distortion on the Net Income (Loss) line item from
“Approved” project expenditures versus “Actual” project expenditures. We have tried to smooth out
this distortion, somewhat, by placing values into “Proposed Revised FY15” and “Proposed FY 2016”
Active Projects.

In conclusion, staff recommends approval of the Proposed Fiscal Year 2015-2016 Annual Budget for
the Development Corporation of Abilene (DCOA) which will yield Total Revenues of $11,825,600
and Total Expenses of $11,139,513 for a Net Income of $686,087.

By adding the proposed Net Income of $686,087.00 to the Proposed Revised FY 2015 Ending Fund
Balance of $18,505,297, we further proposed the FY 2016 Ending Fund Balance will be $19,191,384.

Respectfully submitted,

Kent Sharp, CEO
Development Corporation of Abilene
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DEVELOPMENT CORPORATION OF ABILENE, INC.
BOARD AGENDA
MEETING DATE: June 23, 2015
PROJECT: DCOA Bylaws Changes

STAFF: Kent Sharp, CEO

GENERAL INFORMATION

On November 16, 1989, City Council approved Resolution No. 65-1898 authorizing the creation
of the Development Corporation of Abilene, Inc. (DCOA) pursuant to the Texas Development
Corporation Act, as defined in Chapters 501 and 504 of the Texas Local Government Code, as
amended, (formerly Art. 5190.6 of the Texas Revised Civil Statutes), hereinafter referred to as
the “Act”. The Act allows municipalities to create a nonprofit corporation that will promote the
creation of new and expanded industry and manufacturing activity within the municipality and its
vicinity. The development corporation is to operate separately from the municipality, with a
board of directors that oversees the efforts. The DCOA exists under the City’s federal tax
identification number. Abilene was the first in Texas to adopt the additional /2 cent sales tax.

Prior to 1989, development corporations could not legally receive funding from the state or local
governments because of a Texas constitutional prohibition against the expenditure of public
funds to promote private business activity. In 1989, the Texas Legislature amended the Act by
adding Section 4A, which allowed the creation of a new type of development corporation. A 4A
development corporation could be funded by the imposition of a local sales and use tax dedicated
to economic development for projects that primarily promote new and expanded industrial and
manufacturing activities. The DCOA exists under Section 4A. In 1991, the legislature
authorized a new type of sales tax, Section 4B, which allows cities to promote a wide range of
civic and commercial projects.

The Abilene City Council is the governing body and the Mayor appoints the five directors of the
DCOA for three-year terms. The DCOA is charged with administering the economic
development sales tax revenue and formulating an economic development plan for future efforts.
In the event the public rescinds the 4A tax and the DCOA is dissolved, the City of Abilene will
assume ownership of all DCOA assets. The annual audit of the City of Abilene separates the
sales tax revenue and expenses as a special fund. The DCOA contracts annually with the City of
Abilene to provide staff and services required for its operations through the Department of
Economic Development. Recently, the DCOA board assumed the responsibility of hiring,
evaluating and firing the CEO, which is also a City employee.

The DCOA and City Council do not work alone. The Develop Abilene team also includes the
City’s Department of Economic Development, Abilene Industrial Foundation, Chamber of
Commerce Military Affairs Committee, and the Texas Tech University Small Business
Development Center.

1.



SPECIAL CONSIDERATIONS

Since the DCOA was created, sales tax collections have grown from just under $4 million in
1990 to $10.1 million in FY 2014. The bylaws have not been revised since 1995, and changes
are needed to better reflect current business conditions and procedures as outlined in the Act.
Jeff Moore, attorney with Brown & Hofmeister, LLP in Richardson, provided sales tax training
to the DCOA and City Council during a joint meeting on March 25, 2015, in the City Council
Chambers. In addition to general “clean-up” language, Mr. Moore has proposed changes to the
bylaws as provided in the attached. Some of the proposed changes include:

1. Provide for the direct hiring of employees and provide benefits, should the board desire to
do so,

2. Streamlines the committee appointment process to allow the President to appoint
committees as needed, and

3. Requires City Council approval of all incentive packages, borrowing of funds or other

projects approved by the board that total at least $250,000.

City Council approval of the revised bylaws is required, and the changes will be presented them
during the meeting on July 9, 2015.

FUNDING/FISCAL IMPACT
None.

STAFF RECOMMENDATION
Staff recommends approval of resolution DCOA-2015.13 authorizing changes to the DCOA’s
bylaws as proposed in the attached and described above.

ATTACHMENT

Bylaws proposed changes — redline
Bylaws proposed changes — clean copy
Resolution DCOA-2015.13

S:ADCOAWeeting Memos\FY2015\DCOA Bylaws changes 06-23-15.doc
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BYLAWS
OF
DEVELOPMENT CORPORATION OF ABILENE, INC.

A TEXAS NON-PROFIT CORPORATION
ABILENE, TEXAS

SECTION |
OFFICES

1.01 Registered Office and Registered Agent

ment Corporation of Abilene, Inc. (hereinafier referred to as the "Corporation”)

JEVEIDpMEen
shall have and continuously maintain in the State of Texas a registered office, and a registered agent
whose office is identical with such registered office, as required by the Texas Non-Profit Corporation Act.
The Board of Directors may, from time to time, change the registered agent and/or the address of the
registered office, provided that such change is appropriately reflected in these Bylaws and in the Articles
of Incorporation.

The registered office of the Corporation is located at 555 Walnut Street, Abilene, Texas 79601,
and at such address is the Corporation, whose mailing address is P.O. Box 60, Abilene, Texas 79604.

1.02 Principal Office

The principal office of the Corporation in the State of Texas shall be located in the City of
Abilene, County of Taylor, and it may be, but need not be, identical with the registered office of the
Corporation.

SECTION 1l
PURPOSES

2.01 Purposes
The Corporation is a Type A economic development corporation, and a Texas non-profit
corporation specifically governed by the Texas Development Corporation Act, as defined in Chapters 501
and 504 of the Texas Local Government Code, as amended (formerly Art. 5190.6 of the Texas Revised

development in accordance with the Articles of Incorporation.

SECTION U
MEMBERS

3.01 Members

The Corporation shall have no members.
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SECTION IV
BOARD OF DIRECTORS

4.01 Board of Directors

The business and affairs of the Corporation and all corporate powers shall be exercised by or
under authority of the Board of Directors (the "Board”), appointed by the governing body of the (jty of
Abilene_(the “City Council”), and subject to applicable limitations imposed by the Texas_Non-Profit
Corporation Act, the Texas_Business Corporation Act, the Articles of Incorporation, or these Bylaws. The
Board may, by contract, resolution, or otherwise, give general or limited or special power and authority
to the officers and employees of the Corporation to transact the general business or any special
business of the Corporation, and may give powers of attorney to agents of the Corporation to transact
any special business requiring such authorization.

The Board may plan and direct its work through a Chief Executive Officer (the “CEQ”), who will
be charged with the responsibility of carrying out the Corporation's programs as may be adopted and
planned by the Board. The Board may contract with another entity for the services of a CEO.

4.02 Number and Qualifications

The authorized number of Directors of this Board shall be five (5).

The Mayor shall appoint the Directors of the Corporation with the approval of the City Council.
The number of Directors shall be five (5). Each Director shall meet at least one (1) of the following
qualifications:

1. serve, or have served as a Chief Executive Officer of a company; or

2. serve, or have served, in a position of executive management of a company; or
3. serve, or have served, in a professional capacity; or

4, have experience equivalent to any of the above qualifications.

The City Council shall consider an individual's experience, accomplishments, and educational
background in appointing members to the Board to ensure that the interests and concerns of all
segments of the community are considered.

4.03 Bonds

If the City of Abilene ceases to act as the fiscal agent for the Corporation, the President, Vice
President, and Treasurer of the Board shall each give an official bond in the sum of not less than One
Hundred Thousand Dollars ($100,000.00). The bonds referred to in this section shall be considered for
the faithful accounting of all monies and things of value coming into the hands of such officers. The
bonds shall be procured from some regularly accredited surety company authorized to do business in
the state._The premiums therefor shall be paid by the Corporation. _A copy of each officer's bond shall
be filed with the City Secretary.

[ Deleted: c

Deleted: DCOA




4.04 General Duties of the Board

The Board is hereby required to perform the following duties:

The Board shall develop an overall economic development plan for the Cjty which shall include
and set forth intermittent and/or short term goals which the Board deems necessary to
accomplish compliance with its overall economic development plan. Such plan shall be
communicated to City Council, The overall plan developed by the Board shall be one that
includes the following elements:

a. An economic development strategy to permanently bolster the business climate
throughout the City.

b. Strategies to fully utilize the assets of the City which enhance economic development.

c. Identification of strategies to coordinate public, private, military and academic

resources to develop and enhance business opportunities for all citizens of Abilene. This
plan shall include methods to improve communication and cooperation between the
above-mentioned entities.

d. Assurance of accountability of all tax moneys expended for its implementation of the
overall economic development plan.

e. Identification of strategies and provide for implementation of identified strategies for
direct economic development as defined in this Section.

f, To assist the Board in the implementation of the overall economic development plan,
the Board may seek out and employ a CEQ. The CEO shall be responsible to the Board
and shall act as the Board's administrator and shall assist the Board in carrying out the
duties of the Board as set forth in this section. The Board shall, in the annual budget,
make provisions for the compensation to be paid to the CEO and such compensation so
established by the Board shall comprise the salary and benefits paid to the CEO for
his/her services.

g The Board may employ or contract for such personnel as may be necessary to discharge
the Corporation's assigned duties. The compensation for all such employees shall be set
by the Board in its annual budget and such compensation so established by the Board
shall comprise the salary and_benefits for such employees, and provided further, no
such employee shall be hired until such time as the Board has established such
compensation for the position in question.

h, The CEO shall be hired by the Board with the consent of the City Council and may be
removed by a majority vote of the Board.

-
N
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| 2, The Board shall expend, in accordance with State law, the tax funds received by it on direct
economic development where such expenditures will have a direct benefit to the citizens of
Abilene.

[ As used in this Section, "direct economic development" shall mean the expenditure of such tax
funds for programs that directly accomplish or aid in the accomplishment of creating identifiable
new jobs or retaining identifiable existing jobs including job training and/or planning and
research activities necessary to promote said job creation and expand the tax base. The

‘ Corporation's focus will be primarily in the areas of:

a. Business retention and expansion
b. Formation of new businesses
C. Business attraction

4.05 Implied Duties

| The Corporation is authorized to do that which the Board deems desirable to accomplish any of
the purposes or duties set out or alluded to in Section 4.04 of these Bylaws and in accordance with State
law.

| 4.06 Tenure

appoint the Directors of the Corporation with the approval of the City Council. The number of Directors
shall be five (5). Directors shall serve for three (3) years. Directors shall be removable at any time by
the City Council by a majority vote of five (5) council members.

4.07 Vacancies

Any vacancy occurring shall be filled by appointment by the Mayor with approval by City
Council.

4.08 Meetings

The Board shall meet at least once each month at a place and time to be determined by the

President. All meetings of the Board shall be posted and conducted in accordance with the Texas Open

| Meetings Act, as set forth in Chapter 551 of the Texas Government Code, as amended, Any member of

the Board may request that an item be placed on the agenda by delivering the same in writing to the

secretary of the Board no later than ten (10) days prior to the date of the Board meeting. The President
of the Board shall set regular meeting dates and times at the beginning of his/her term.

Notice of any meeting shall contain information regarding the particular time, date, and location
of the meeting and the agenda to be considered.
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The annual meeting of the Board of Directors shall be during the first regularly scheduled Board
meeting of each calendar year.

4.09 Attendance

Regular attendance of the Board meetings is required of all Directors, The following number of
absences may constitute the need for replacement of a Director: three (3) consecutive absences, or
attendance reflecting absences constituting fifty percent (50%) of the meetings over a 12-month period.
In the event replacement is indicated, the member will be counseled by the President and,
subsequently, the President shall submit in writing to the City Secretary the need to replace the Board
member in question.

4.10 Quorum and Voting

A majority of the Board of 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 of Directors and of the Corporation unless
the act of a greater number is required by law. A Birector may not vote by proxy. Directors must be

present in order to vote at any meeting.

4.11 Compensation
The duly appointed Directors of the Board shall serve without compensation, but shall be
reimbursed for actual or commensurate cost of travel, lodging and incidental expenses while on official

business of the Board in accordance with State law.

4.12 Conflicts of Interest

Jn the event that a Director is aware of a conflict of interest or potential conflict of interest, with
regard to any particular vote, the Board's actions shall be governed by the Texas Business Organizations
Code, Title 2 Corporations, Chapter 22 Non Profit Corporations, Section 22.230, as amended.

4.13 Board’s Relationship with City Council

In accordance with State law, Section 501.073 of the Texas Local Government Code the City
Council shall require that the Corporation be responsible to it for the proper discharge of its duties. All
programs and expenditures shall be submitted for City Council approval, and the Board shall administer
said programs accordingly. The Board shall determine its policies and direction within the limitations of
the duties herein imposed by applicable laws, the Articles of Incorporation, these Bylaws, contracts
entered into with the Cjty, and budget and fiduciary responsibilities. The Corporation shall be regularly
accountable to the City Council for all activities undertaken by them or on their behalf, and shall report
on all significant activities of the Corporation to the City Council, whether discharged directly by the
Board or by any person, firm, corporation, agency, association or other entity on behalf of the

Corporation,

1.7
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4.14 Board’s Relationship with Administrative Departments of the City

Any request for services made to the administrative departments of the City shall be made by
the Board or its designee in writing to the City Manager. The City Manager may approve such request
for assistance from the Board when he finds such requested services are available within the
administrative departments of the City and that the Board has agreed to reimburse the administrative
department's budget for the costs of such services so provided.

Any requests for legal assistance shall be made by the Board or its designee to the City Attorney.
The City Attorney may provide such assistance when such services are available and the Board has

agreed to reimburse the City for cost providing the legal services.

SECTION V
OFFICERS

5.01 Officers of the Corporation

The elected officers of the Corporation shall be a President, Vice President, Secretary, and
Treasurer. The Board may resolve to elect one or more Assistant Secretaries or one or more Assistant
Treasurers as it may consider desirable. Such officers shall have the authority and perform the duties of
the office as the Board may from time to time prescribe or as the Secretary or Treasurer may from time
to time delegate to his or her respective Assistant. One person may hold more than one office, except
that the President shall not hold the office of Secretary.

5.02 Selection of the Officers

The initial President and Vice President shall be elected by the Board and shall serve a term of
one (1) year. On the expiration of the term of office of the original President and Vice President, the
Board shall select from among its members individuals to hold such office. The term of office of the
President and Vice President shall always be for a period of one year; provided, however, that the
President and Vice President continue to serve until the election of their successors.

The Secretary and Treasurer shall be selected by the members of the Board and shall hold office
for a period of one (1) year; provided, however, that they shall continue to serve until the election of
their successors. Elections shall be held at the annual meeting of the Board.

5.03 Vacancies

Vacancies in any office which occur by reason of death, resignation, disqualification, removal, or
otherwise, may be filled by the Board of Directors for the unexpired portion of the term of that office, in
the same manner as other officers are elected to the Board.

5.04 President

The President shall be the presiding officer of the Board with the following authority:

1. Shall preside over all meetings of the Board.
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2. Shall have the right to vote on all matters coming before the Board.

3. Shall have the authority, upon notice to the members of the Board, to call a special
meeting of the Board when in his judgment such meeting is required.

4. Shall have the authority to appoint standing committees to aid and assist the Board in
its business undertakings or_other matters incidental to the operation and functions of
the Board.

5. Shall have the authority to appoint ad hoc committees which may address issues of a
temporary nature of concern or which have a temporary effect on the business of the
Board.

In addition to the above-mentioned duties, the President shall sign with the Secretary of the
Board any deed, mortgage, bonds, contracts, or other instruments which the Board of Directors has
approved and unless the execution of said document has been expresslydelegated to some other officer
or agent of the Corporation by appropriate Board resolution, by a specific provision of these Bylaws, or
by statute. In general, the President shall perform all duties incident to the office, and such other duties
as shall be prescribed from time to time by the Board of Directors.

5.05 Vice President

In the absence of the President, or in the event of his or her inability to act, the Vice President
shall perform the duties of the President. When so acting, the Vice President shall have all power of and
be subject to all the same restrictions as upon the President. The Vice President shall also perform other
duties as from time to time may be assigned to him or her by the President.

5.06 Secretary

The Secretary shall keep, or cause to be kept, at the registered office a record of the minutes of
all meetings of the Board and of any committees of the Board. The Secretary shall also file a copy of said
Minutes with the City and the same to be given, in accordance with the provisions of these Bylaws, or as
required by the Texas Open Meetings Act or the Texas Public Information Act, or other applicable law.
The Secretary shal! be custodian of the corporate records and seal of the Corporation, and shall keep a
register of the mailing address and street address, if different, of each director.

5.07 Treasurer

If the City of Abilene ceases to act as the fiscal agent for the_Corporation, the Treasurer shall be
bonded for the faithful discharge of his/her duties with such surety or sureties and in such sum as the
Board of Directors shall determine by Board resolution, but in no event shall the amount of such bond
be less than an amourt equal to the average of the sums which the Treasurer has access to and the
ability to convert during a twelve {12) month period of time. The Treasurer shall have charge and
custody of and be responsible for all funds and securities of the Corporation. The Treasurer shall receive
and give receipt for money due and payable to the Corporation from any source whatsoever, and shall
deposit all such moneysin the name of the Corporation in such bank, trust corporation, and/or other
depositories as shall be specified in accordance with Section VI| of these Bylaws. The Treasurer shall, in

19
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general, perform all the duties incident to that office, and such other duties as from time to time may be
assigned to him by the President of the Board.

5.08 Assistant Secretaries and Assistant Treasurers

The Assistant Secretaries and Assistant Treasurers, if any, shall in general, perform such duties
as may be assigned to them by the Secretary or the Treasurer, or by the President or the Board of
Directors.

5.09 Chief Executive Officer

The Corporation may employ a Chief Executive Officer. The CEO of the Corporation shall oversee
all administrative functions of the Corporation. The CEO shall develop policies and procedures for the
Corporation including financial, accounting, and purchasing policies and procedures to be approved by
the Board,,

5.10 Other Employees and Benefits

The Corporation may employ, or contract for, such full or part-time employees as needed to
carry out the programs of the Corporation. These employees shall perform those duties as are assigned
to them by the CEO. The CEO shall hire, direct, and control the work of all Corporation employees.

In_accordance with Section 501.067 of the Texas Local Government Code, and subject to City
Council approval, the Corporation may obtain:

a. health benefits coverage, liabllity coverage, workers’ compensation coverage, and
property coverage under the City’s insurance policies, through self-funded coverage, or
under coverage provided under an interlocal agreement with a political subdivision; or

b retirement benefits under a retirement prograrn the City participates in or operates.

Health benefits coverage may be extended to the Directors and employees, and to the
dependents of the Directors and employees. Workers' compensation benefits may be extended to the
Directors, employees, and volunteers. Liability coverage may be extended to protect the Corporation
and the Directors and employees. Retirement benefits may be extended to the Corporation's
employees. The Corporation must reimburse the City for any expense in providing said benefits.

5.11 Contract for Services

The Corporation may contract with any qualified and appropriate person, association,
corporation or governmental entity to perform and discharge designated tasks which will aid or assist
the Board in the performance of its duties. However, no such contract shall ever be approved or entered
into which seeks or attempts to divest the Board of Directors of its discretion and policy-making
functions in discharging the duties herein above set forth in this section.
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SECTION VI
COMMITTEES

6.01 Committees

_with such other non-Board members of the

of the Board of Dire

by the Board, to e cise such authority of the Board as may be specified in the resolution. |t

of the Carporation may be exercised anly

Ty

provided, however, that all final, official actic

Each committee so designated shall keep regular minutes of the transactions of its

cause such minutes to be recorded in books kept for that purpose in the principal office of the

Corporation.

.

6.02_Ex-Officio Members

The City Manager or his designee and the Mayor or his designee may attend all meetings of the
Board of Directors or Committees, These representatives shall not have the power to vote in the
meetings they attend. Their attendance shall be_for the purpose_of ensuring that information about the
meetings are accurately communicated to the City Council and to satisfy the City Council obligation to
control the powers of the Corporation.

SECTION Vii
FINANCIAL ADMINISTRATION

The Corporation may contract with the (jty for financial and accounting services. The
Corporation's financing and accounting records shall be maintained according to the following
guidelines.

7.01 Fiscal Year

The fiscal year of Corporation shall begin on October 1 and end on September 30 of the
following year.

7.02 Budget

A budget for the forthcoming fiscal year shall be submitted to, and approved by, the Board of
Directors, and the City Council, _in submitting the budget to the City Council, the Board of Directors shall
submit the budget on forms prescribed by the City Manager and in accordance with the annual budget
preparation schedule as set forth by the City Manager._ The budget shall be submitted to the City
Manager for inclusion of it in the annual budget presentation to the City Council. The budget proposed
for adoption shall include the projected operating expenses, and such other budgetary information as
shall be useful to or appropriate for the Board of Directors and the City Council,

7.03 Contacts
As provided in Section V above, the President and Secretary shall execute any contracts or other
instruments which the Board has approved and authorized to be executed, provided, however, that the

Board may by appropriate resolution, authorize any other officer or officers or any other agent or

9
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2. Project Evaluation Committee: This
committee shall develop measures to evaluate
the effectiveness of the various activities
funded by the Board. The committee may also
review the contract monitoring reports of the
staff. The Committee will evaluate DCOA
funded activities based on the established
criteria and make recommendations to the
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agents, including the CEQ, to enter into contracts or execute and deliver any instrument in the name and
on behalf of the Corporation. Such authority may be confined to specific instances or defined in general
terms._ When appropriate, the Board may grant a specific or general power of attorney to carry out
some action on behalf of the Board, provided, however that no such power of attorney may be granted
unless an appropriate resolution of the Board authorizes the same to be done.

7.04 Checks and Drafts
| If the City of Abilene ceases to act as the fiscal agent for the Corporation, all checks, drafts, or Deleted: pcon
orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the

Corporation shall be signed or bear the facsimile of the President or the Treasurer, or such other person
as designated by the Board.

7.05 Deposits

All funds of the Corporation shall be deposited on a regular basis to the credit of the Deleted: DCOA
Corporation in a local bank which shall be federally insured and shall be selected following procedures Deleted: ¢ h
and requirements for selecting a depository as set forth in Chapter 105 of the Texas Local Government
Code.
7.06 Gifts
| The Corporation may accept on behalf of the Corporation any contribution, gift, bequest, or |Eeted: DCOA ]

device for the general purpose or for any special purposes of the Corporation.

7.07 Purchasing

All purchases made and contracts executed by the Corporation shall be made in accordance
with the requirements of the Texas Constitution and statutes of the State of Texas.

7.08 Investments

Temporary and idle funds which are not needed for immediate obligations of the Corporation

may be invested in any legal manner provided in the Public Funds Investment Act, Chapter 2256 of the =
Texas Government Code, as amended, Deleted: Chapter 2256 (Public Funds Investment
Act)
7.09 Bonds

Any bonds issued by the Corporation shall be in accordance with the statute governing this
| Corporation but in any event, no bonds shall be issued without approval of the City Council after review Deleted: ¢
and comment by the City's bond counsel and financial advisor. :' Deleted: Abilene

7.10 Uncommitted Funds

Any undesignated funds of the Corporation at the end of the fiscal year shall be considered a
part of the Fund Balance. The Undesignated Fund Balance may be committed for any legal purpose.
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7.11 Expenditures of Corporation Meney for Projects or Borrow Money

For any specific project, job training, promotional expenditure, or borrowing of funds in the
amount of TWO-HUNDRED FORTY-NINE THOUSAND NINE HUNDRED NINETY-NINE DOLLARS AND
NINETY-NINE CENTS (S 249,999.99 ) or less, the Board of Directors |

as sole approval authority and may

promotional expenditure, or borrowing of funds which exceeds TWO-HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED NINETY-NINE DOLLARS AND NINETY-NINE CENTS (S 249,999.99 |, the City
Council shall also approve the expenditure or borrowing of funds by majority vote of the City Council.
The Corporation shall not expend any funds for a project, job training, or promotional expenditure, or
borrow monies which fail to receive the reguired City Council approval.

SECTION Vil
BOOKS AND RECORDS

8.01 Books and Records
The Corporation shall keep correct and complete books and records of all actions of the

Corporation, including books and records of account and the minutes of meetings of the Board of
Directors and of any committee having any authority of the Board and to the City Council. City Council is

entitled to access of the Corporation’s books and records at all times. All books and records of the " comment [ILM8]: This is pursuant to section
Corporation may be inspected by Directors of the Corporation or his/her agent or attorney at any :_"L”’ﬂf_heje“‘L°°a'G°"°m'“e"'°°d°' =
reasonable time; and any information which may be designated as public information by law shall be | Deleted: c B
open to public inspection at any reasonable time. The Texas Public Information Act and Texas Open | Deleted: Texas Open Records Act

Meetings Act shall apply to disclosure of public information. The books, recards, accounts, and financial
statements of the Corporation shall be audited at least once each fiscal vear by an outside, independent
auditing and accouriting firm approved by the Board of Directors. This audit may be prepared in

conjunction with the annual financial audit of the City, |' Deleted: The Board of Directors shall provide for
an annual financizl audit to be performed by a
| competent independent audit firm.

v

SECTION IX e =
SEAL | Comment [JLM9]: Removed Section 8.02 given
the proposed Section 7.11. Does Section 7.11
| sufficiently address approval of expenditures/
9.01. Seal [ Deleted: ¢
8.02 Monthiy Reportsq
1

The Board of Directors shall obtain a corporate seal which shall bear the words "Corporate Seal ) ) )
A A ” The Corporation shall provide monthly summaries
[ of Development Corporation of Abilene, Inc.”, The Board may thereafter use the corporate seal and may of proposed dispersal of funds for anticipated
later alter the seal as necessary without changing the corporate name; but these Bylaws shall not be projects, and funds that are dispersed over $50,000,§

. 9
construed to require the use of the corporate seal. If any two (2) Council members, or one (1) Council

member and the Mayor, request formal Council
SECTION X consideration, the City Manager shall notify the CEO
who shall not make the dispersal unless the request

PROGRAM for formal Councit action is withdrawn. Upon
request for formal Council consideration, no such
10.01 Authorization payment shall be made, unless a formal public vote
S in open City Council session is made to approve the
I dispersal
I The Corporation shall carry out its program subject to its Articles of Incorporation and these Deleted: t ===
. A : : | :
Bylaws, and such resolutions as the Board may from time to time authorize. Deleted
H
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10.02 Program

The program of the Corporation shall be to assist, stimulate, and enhance economic
development for the City of Abilene, Texas, subject to applicable state and Federal law, these Bylaws,
and the Articles of Incorporation.

SECTION XI
PRELIMINARY AUTHORITY

11.01 Effective Date

These bylaws shall become effective upon the occurrence of all of the following events: the
adoption of these bylaws by the Board of Directors; and the approval and adoption of these bylaws by
the City Council.

11.02 Amendments to Bylaws

These bylaws may be amended or repealed and amended bylaws may be adopted by an
affirmative vote of at least three (3) Directors present at any regular meeting or any special meeting, if
at least three (3} days written notice is given of an intention to amend, repeal, and/or adopt new
bylaws. Any bylaw amendments will be effective upon approval of the City Council by resolution.

SECTION Xl
DISSOLUTION

12.01 Dissolution

| On petition of ten percent (10%) or more of the registered voters of the City of Abilene
requesting an election on the dissolution of the Corporation, the City Council shall order an election on
the issue. The election must be conducted according to the applicable provision of the Election Code.
The ballot for the election shall be printed to provide for voting for or against the proposition:

"Dissolution of the Development Corporation of Abilene, inc."

[ If a majority of voters voting on the issue approve the dissolution, the Corporation shall
continue operations only as necessary to pay the principal of and interest on its bonds and to meet
obligations incurred before the date of the election and, to the extent practicable, shall dispose of its
assets and apply the proceeds to satisfy those obligations. When the last of the obligations is satisfied,
any remaining assets of the Corporation shall be transferred to the City, and the Corporation is
dissolved.

SECTION Xt
| INDEMNITY,

13.01 Indemni

As provided in the Section 504.107 of the Texas Local Government Code, 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.
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Deleted: Development Corporation of Abilene,
Inc.

| Deleted: in

| Comment [JLM10]: Do you want 4 members to
amend bylaws? Amendments of bylaws also require
| City Council approval.

[ Deleted: 11.01 Amendments to Bylaws
1
These Bylaws may be amended or repealed and new
| Bylaws may be adopted by an affirmative vote of
| four {4) of the authorized Directors serving on the
Board, at a special meeting of the Directors held
for such specific purpose. - The Directors of the
Corporation present at an annual meeting of the
Board may, by a vote of four (4), in accord with the
requirements of Article IV hereinabove, amend or
| repeal and institute new Bylaws, provided that at
least ten (10) days prior to the annual meeting,
written notice setting forth the proposed action
| shall have been given to the Directors, and public
notice regarding such action given according the
requirements of the Texas open Meetings Act and
Open Records Act.q
1
Notwithstanding the foregoing, no amendment shall
| bacome effective unless the City Council approves
the amendment.q

| Comment [JLM11]: Section 501.064 of the
Texas Local Government Code requires approval of
bylaw amendments by City Council by resolution.

| Deleted: percent

[ Deleted: c

| Deleted: IDEMNITY



The Corporation shall indemnify each and every member or former member of the Board of

Directors, its officers, its employees, its attorneys, 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 Board of Directors shall authorize the Corporation to pay or reimburse any current or
former Director or Officer of the Corporation for any costs, expenses, fines, settlements, judgments,
and other amounts, actually and reasonable incurred by such person in any action, suit, or proceeding
to which he or she is made a party by reason of holding such position as Officer or Director; provided,
however, that such Officer or Director shall not receive such indemnification if he/she be finally
adjudicated in such instance to be liable for gross negligence or_intentional misconduct in office. The
indemnification herein provided shall also extend to good faith expenditures incurred in anticipation
of, or preparation for, threatened or proposed litigation. The Board of Directors may, in proper cases,
extend the indemnification to cover the good faith settlement of any such action, suit, or proceedings,
whether formally instituted or not.

To the extent the Board of Directors authorize indemnification to Directors or Officers of the
Corporation, City of Abilene shall also provide indemnity to said Directors and Officers. However, Cjty
of Abilene's indemnification shall only apply after Corporation's ability to indemnify has been
exhausted. Nothing in this section creates personal liability on the part of Officers and Directors to
any extent not otherwise provided by statute or case law.

Furthermore, the Corporation agrees to indemnify and hold harmless and defend the City of
Abilene, its officers, agents, and its employees, from and against liability for any and all claims, liens,
suits, demands, and/or actions for damages, injuries to persons (including death), property damage
(including loss of use}, and expenses, including court costs and attorneys’ fees and other reasonable
costs arising out of or resulting from Corporation’s activities and from any liability arising out of or
resulting from the intentional acts or negligence or intentional acts or omissions of Corporation,
including but not limited to its officers, agents, employees, licensees, invitees, and other persons.

Corporation further agrees that it shall at all times exercise reasonable precautions on behalf
of, and be solely responsible for, the safety of its officers, agents, employees, licensees, invitees, and
other persons, as well as their property, while in the vicinity where activities are being performed._It
is expressly understood and agreed that City of Abilene shall not be liable or responsible for the
negligence of Corporation including but not limited to its officers, agents, employees, licensees,
invitees, and other persons.

It is further agreed with respect to the above indemnity, that city of Abilene and Corporation
will provide the other prompt and timely notice of any event covered which in any way, directly or
indirectly, contingently or otherwise, affects or might affect Corporation or City of Abilene, and City of
Abilene shall have the right to compromise and defend the same to the extent of its own interests. it
is further agreed this indemnity clause shall be an additional remedy to City of Abilene and not an
exclusive remedy.

13
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SECTION XIvV
MISCELLANEOUS

14.01 Relation to Articles of Incorporation

These Bylaws are subject to, and governed by, the Articles of Incorporation and applicable
State statutes under which the is organized.

14
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Members of committees shall be appointed by the President, and approved by the Board.
Committee members need not be members of the Development Corporation of Abilene, Inc. unless
required by these Bylaws or Board resolution.

6.02 Standing Committees

The President shall have authority to appoint the following standing committees of the Board
and such other committees as the Board may deem appropriate in the future:

1. Budget and Finance Committee: This Committee shall have the responsibility of
working with the CEO, or the contractual entity performing as a CEO as the case may be,
in the formation and promotion of the annual budget of the Board. The Committee

shall present such budget to the Board and—upon-approval—shall-present-in-accordance
with-these-Bylaws,—said-budgette-the-City-Council: The Committee will also review all

requests for DCOA assistance that cannot be accomaodated through existing

contractual arrangements. ShalHurther-have-theresponsibility-to-overseeand-work-with
auditors when-auditsef the-Board-are-being-performed-

The committee shall be comprised of no more than two (2) DCOA Board
members. Additional non-board members may be appointed atthe-diseretion-of by the
President.

2. Project Evaluation Committee: This committee shall develop measures to evaluate the
effectiveness of the various activities funded by the Board. The committee may also
review the contract monitoring reports of the staff. The Committee will evaluate DCOA
funded activities based on the established criteria and make recommendations to the
Board with regard to continuation, change or termination of activities.

The committee shall be comprised of no more than two (2) DCOA Board members.
Additional non-board members may be appointed at the discretion of the President.




6.03 Special Committees

The President may determine from time to time that other committees are necessary or
appropriate to assist the Board of Directors, and shall designate, subject to Board approval, the
members of the respective committees.

No such committee shall have independent authority to act for or in the stead of the Board of
Directors with regard to the following manners: amending, altering, or repealing the Bylaws; electing,
appointing, or removing any member of any such committee or any Director or Officer of the
Corporation; amending the Articles of Incorporation; adopting a plan of merger or adopting a plan of
consolidation with another corporation; authorizing the sale, lease, exchange, or mortgage of all or
substantially all of the property and assets of the Corporation; authorizing the voluntarydissolution  of
the Corporation or revoking the proceedings therefor; adopting a plan for the distribution of the assets
of the Corporation; or amending altering, or repealing any resolution of the Board of Directors which by
its terms provides that it shall not be amended, altered, or repealed by such committee.

The designation and appointment of any such committee and delegation to that committee of
authority shall not operate to relieve the Board of Directors, or any individual Director, of any

responsibility imposed on it or on him/her by law.

6.04 Term of Office of Committee Members

Each member of a committee shall continue as such until the next annual appointment of the
Board of Directors and until his or her successor on the committee is appointed, unless the committee
shall be sooner terminated or unless such member has ceased to serve on the Board of Directors, or
unless such member be removed from such committee.

Any committee member may be removed from committee membership by the President, with
Board approval, whenever in their judgment the best interests of the corporation would be served by

such removal.

6.05 Vacancies on Committees

Vacancies in the membership of any committee may be filled in the same manner as provided
with regard to the original appointments to that committee.
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BYLAWS
OF

DEVELOPMENT CORPORATION OF ABILENE, INC.
A TEXAS NON-PROFIT CORPORATION

ABILENE, TEXAS

SECTION |
OFFICES

1.01 Registered Office and Registered Agent

The Development Corporation of Abilene, Inc. (hereinafter referred to as the “Corporation”)
shall have and continuously maintain in the State of Texas a registered office, and a registered agent
whose office is identical with such registered office, as required by the Texas Non-Profit Corporation Act.
The Board of Directors may, from time to time, change the registered agent and/or the address of the
registered office, provided that such change is appropriately reflected in these Bylaws and in the Articles
of Incorporation.

The registered office of the Corporation is located at 555 Walnut Street, Abilene, Texas 79601,
and at such address is the Corporation, whose mailing address is P.O. Box 60, Abilene, Texas 79604.

1.02 Principal Office

The principal office of the Corporation in the State of Texas shall be located in the City of
Abilene, County of Taylor, and it may be, but need not be, identical with the registered office of the
Corporation.

SECTION I
PURPOSES

2.01 Purposes

The Corporation is a Type A economic development corporation, and a Texas non-profit
corporation specifically governed by the Texas Development Corporation Act, as defined in Chapters 501
and 504 of the Texas Local Government Code, as amended (formerly Art. 5190.6 of the Texas Revised
Civil Statutes). The purpose of the Corporation is to promote, assist, and enhance economic
development in accordance with the Articles of Incorporation.

SECTION 11l
MEMBERS

3.01 Members

The Corporation shall have no members.

7.9



SECTION IV
BOARD OF DIRECTORS

4.01 Board of Directors

The business and affairs of the Corporation and all corporate powers shall be exercised by or
under authority of the Board of Directors (the "Board”), appointed by the governing body of the City of
Abilene (the “City Council”), and subject to applicable limitations imposed by the Texas Non-Profit
Corporation Act, the Texas Business Corporation Act, the Articles of Incorporation, or these Bylaws. The
Board may, by contract, resolution, or otherwise, give general or limited or special power and authority
to the officers and employees of the Corporation to transact the general business or any special
business of the Corporation, and may give powers of attorney to agents of the Corporation to transact
any special business requiring such authorization.

The Board may plan and direct its work through a Chief Executive Officer (the “CEQ”), who will
be charged with the responsibility of carrying out the Corporation’s programs as may be adopted and
planned by the Board. The Board may contract with another entity for the services of a CEO.

4.02 Number and Qualifications

The authorized number of Directors of this Board shall be five (5).

The Mayor shall appoint the Directors of the Corporation with the approval of the City Council.
The number of Directors shall be five (5). Each Director shall meet at least one (1) of the following
qualifications:

1. serve, or have served as a Chief Executive Officer of a company; or

2. serve, or have served, in a position of executive management of a company; or
3. serve, or have served, in a professional capacity; or

4, have experience equivalent to any of the above qualifications.

The City Council shall consider an individual's experience, accomplishments, and educational
background in appointing members to the Board to ensure that the interests and concerns of all
segments of the community are considered.

4.03 Bonds

If the City of Abilene ceases to act as the fiscal agent for the Corporation, the President, Vice
President, and Treasurer of the Board shall each give an official bond in the sum of not less than One
Hundred Thousand Dollars ($100,000.00). The bonds referred to in this section shall be considered for
the faithful accounting of all monies and things of value coming into the hands of such officers. The
bonds shall be procured from some regularly accredited surety company authorized to do business in
the state. The premiums therefor shall be paid by the Corporation. A copy of each officer's bond shall
be filed with the City Secretary.
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4.04 General Duties of the Board

The Board is hereby required to perform the following duties:

The Board shall develop an overall economic development plan for the City which shall include
and set forth intermittent and/or short term goals which the Board deems necessary to
accomplish compliance with its overall economic development plan. Such plan shall be
communicated to City Council. The overall plan developed by the Board shall be one that
includes the following elements:

a. An economic development strategy to permanently bolster the business climate
throughout the City.

b. Strategies to fully utilize the assets of the City which enhance economic development.

C. Identification of strategies to coordinate public, private, military and academic

resources to develop and enhance business opportunities for all citizens of Abilene. This
plan shall include methods to improve communication and cooperation between the
above-mentioned entities.

d. Assurance of accountability of all tax moneys expended for its implementation of the
overall economic development plan.

e. Identification of strategies and provide for implementation of identified strategies for
direct economic development as defined in this Section.

f. To assist the Board in the implementation of the overall economic development plan,
the Board may seek out and employ a CEQ. The CEO shall be responsible to the Board
and shall act as the Board's administrator and shall assist the Board in carrying out the
duties of the Board as set forth in this section. The Board shall, in the annual budget,
make provisions for the compensation to be paid to the CEO and such compensation so
established by the Board shall comprise the salary and benefits paid to the CEO for
his/her services.

g. The Board may employ or contract for such personnel as may be necessary to discharge
the Corporation's assigned duties. The compensation for all such employees shall be set
by the Board in its annual budget and such compensation so established by the Board
shall comprise the salary and benefits for such employees, and provided further, no
such employee shall be hired until such time as the Board has established such
compensation for the position in question.

h. The CEO shall be hired by the Board with the consent of the City Council and may be
removed by a majority vote of the Board.

1.2\



2. The Board shall expend, in accordance with State law, the tax funds received by it on direct
economic development where such expenditures will have a direct benefit to the citizens of
Abilene.

As used in this Section, "direct economic development" shall mean the expenditure of such tax
funds for programs that directly accomplish or aid in the accomplishment of creating identifiable
new jobs or retaining identifiable existing jobs including job training and/or planning and
research activities necessary to promote said job creation and expand the tax base. The
Corporation's focus will be primarily in the areas of:

a. Business retention and expansion
b. Formation of new businesses
C. Business attraction

4.05 Implied Duties

The Corporation is authorized to do that which the Board deems desirable to accomplish any of
the purposes or duties set out or alluded to in Section 4.04 of these Bylaws and in accordance with State
law.

4.06 Tenure

No member of the Board shall serve more than two (2) consecutive terms. The Mayor shall
appoint the Directors of the Corporation with the approval of the City Council. The number of Directors
shall be five (5). Directors shall serve for three (3) years. Directors shall be removable at any time by
the City Council by a majority vote of five (5) council members.

4.07 Vacancies

Any vacancy occurring shall be filled by appointment by the Mayor with approval by City
Council.

4.08 Meetings

The Board shall meet at least once each month at a place and time to be determined by the
President. All meetings of the Board shall be posted and conducted in accordance with the Texas Open
Meetings Act, as set forth in Chapter 551 of the Texas Government Code, as amended. Any member of
the Board may request that an item be placed on the agenda by delivering the same in writing to the
secretary of the Board no later than ten (10) days prior to the date of the Board meeting. The President
of the Board shall set regular meeting dates and times at the beginning of his/her term.

Notice of any meeting shall contain information regarding the particular time, date, and location
of the meeting and the agenda to be considered.

4
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The annual meeting of the Board of Directors shall be during the first regularly scheduled Board
meeting of each calendar year.

4.09 Attendance

Regular attendance of the Board meetings is required of all Directors. The following number of
absences may constitute the need for replacement of a Director: three (3) consecutive absences, or
attendance reflecting absences constituting fifty percent (50%) of the meetings over a 12-month period.
In the event replacement is indicated, the member will be counseled by the President and,
subsequently, the President shall submit in writing to the City Secretary the need to replace the Board
member in question.

4.10 Quorum and Voting

A majority of the Board of 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 of Directors and of the Corporation unless
the act of a greater number is required by law. A Director may not vote by proxy. Directors must be
present in order to vote at any meeting.

4.11 Compensation

The duly appointed Directors of the Board shall serve without compensation, but shall be
reimbursed for actual or commensurate cost of travel, lodging and incidental expenses while on official
business of the Board in accordance with State law.

4.12 Conflicts of Interest

In the event that a Director is aware of a conflict of interest or potential conflict of interest, with
regard to any particular vote, the Board’s actions shall be governed by the Texas Business Organizations
Code, Title 2 Corporations, Chapter 22 Non Profit Corporations, Section 22.230, as amended.

4.13 Board’s Relationship with City Council

In accordance with State law, Section 501.073 of the Texas Local Government Code the City
Council shall require that the Corporation be responsible to it for the proper discharge of its duties. All
programs and expenditures shall be submitted for City Council approval, and the Board shall administer
said programs accordingly. The Board shall determine its policies and direction within the limitations of
the duties herein imposed by applicable laws, the Articles of Incorporation, these Bylaws, contracts
entered into with the City, and budget and fiduciary responsibilities. The Corporation shall be regularly
accountable to the City Council for all activities undertaken by them or on their behalf, and shali report
on all significant activities of the Corporation to the City Council, whether discharged directly by the
Board or by any person, firm, corporation, agency, association or other entity on behalf of the
Corporation.
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4.14 Board’s Relationship with Administrative Departments of the City

Any request for services made to the administrative departments of the City shall be made by
the Board or its designee in writing to the City Manager. The City Manager may approve such request
for assistance from the Board when he finds such requested services are available within the
administrative departments of the City and that the Board has agreed to reimburse the administrative
department's budget for the costs of such services so provided.

Any requests for legal assistance shall be made by the Board or its designee to the City Attorney.
The City Attorney may provide such assistance when such services are available and the Board has
agreed to reimburse the City for cost providing the legal services.

SECTION V
OFFICERS

5.01 Officers of the Corporation

The elected officers of the Corporation shall be a President, Vice President, Secretary, and
Treasurer. The Board may resolve to elect one or more Assistant Secretaries or one or more Assistant
Treasurers as it may consider desirable. Such officers shall have the authority and perform the duties of
the office as the Board may from time to time prescribe or as the Secretary or Treasurer may from time
to time delegate to his or her respective Assistant. One person may hold more than one office, except
that the President shall not hold the office of Secretary.

5.02 Selection of the Officers

The initial President and Vice President shall be elected by the Board and shall serve a term of
one (1) year. On the expiration of the term of office of the original President and Vice President, the
Board shall select from among its members individuals to hold such office. The term of office of the
President and Vice President shall always be for a period of one year; provided, however, that the
President and Vice President continue to serve until the election of their successors.

The Secretary and Treasurer shall be selected by the members of the Board and shall hold office
for a period of one (1) year; provided, however, that they shall continue to serve until the election of
their successors. Elections shall be held at the annual meeting of the Board.

5.03 Vacancies

Vacancies in any office which occur by reason of death, resignation, disqualification, removal, or
otherwise, may be filled by the Board of Directors for the unexpired portion of the term of that office, in
the same manner as other officers are elected to the Board.

5.04 President

The President shall be the presiding officer of the Board with the following authority:

1. Shall preside over all meetings of the Board.
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2. Shall have the right to vote on all matters coming before the Board.

3, Shall have the authority, upon notice to the members of the Board, to call a special
meeting of the Board when in his judgment such meeting is required.

4. Shall have the authority to appoint standing committees to aid and assist the Board in
its business undertakings or other matters incidental to the operation and functions of
the Board.

5. Shall have the authority to appoint ad hoc committees which may address issues of a
temporary nature of concern or which have a temporary effect on the business of the
Board.

In addition to the above-mentioned duties, the President shall sign with the Secretary of the
Board any deed, mortgage, bonds, contracts, or other instruments which the Board of Directors has
approved and unless the execution of said document has been expresslydelegated to some other officer
or agent of the Corporation by appropriate Board resolution, by a specific provision of these Bylaws, or
by statute. In general, the President shall perform all duties incident to the office, and such other duties
as shall be prescribed from time to time by the Board of Directors.

5.05 Vice President

In the absence of the President, or in the event of his or her inability to act, the Vice President
shall perform the duties of the President. When so acting, the Vice President shall have all power of and
be subject to all the same restrictions as upon the President. The Vice President shall also perform other
duties as from time to time may be assigned to him or her by the President.

5.06 Secreta

The Secretary shall keep, or cause to be kept, at the registered office a record of the minutes of
all meetings of the Board and of any committees of the Board. The Secretary shall also file a copy of said
Minutes with the City and the same to be given, in accordance with the provisions of these Bylaws, or as
required by the Texas Open Meetings Act or the Texas Public Information Act or other applicable law.
The Secretary shall be custodian of the corporate records and seal of the Corporation, and shall keep a
register of the mailing address and street address, if different, of each director.

5.07 Treasurer

If the City of Abilene ceases to act as the fiscal agent for the Corporation, the Treasurer shall be
bonded for the faithful discharge of his/her duties with such surety or sureties and in such sum as the
Board of Directors shall determine by Board resolution, but in no event shall the amount of such bond
be less than an amount equal to the average of the sums which the Treasurer has access to and the
ability to convert during a twelve (12) month period of time. The Treasurer shall have charge and
custody of and be responsible for all funds and securities of the Corporation. The Treasurer shall receive
and give receipt for money due and payable to the Corporation from any source whatsoever, and shall
deposit all such moneysin the name of the Corporation in such bank, trust corporation, and/or other
depositories as shall be specified in accordance with Section VII of these Bylaws. The Treasurer shall, in
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general, perform all the duties incident to that office, and such other duties as from time to time may be
assigned to him by the President of the Board.

5.08 Assistant Secretaries and Assistant Treasurers

The Assistant Secretaries and Assistant Treasurers, if any, shall in general, perform such duties
as may be assigned to them by the Secretary or the Treasurer, or by the President or the Board of
Directors.

5.09 Chief Executive Officer

The Corporation may employ a Chief Executive Officer. The CEO of the Corporation shall oversee
all administrative functions of the Corporation. The CEO shall develop policies and procedures for the
Corporation including financial, accounting, and purchasing policies and procedures to be approved by
the Board.

5.10 Other Employees and Benefits

The Corporation may employ, or contract for, such full or part-time employees as needed to
carry out the programs of the Corporation. These employees shall perform those duties as are assigned
to them by the CEOQ. The CEO shall hire, direct, and control the work of all Corporation employees.

In accordance with Section 501.067 of the Texas Local Government Code, and subject to City
Council approval, the Corporation may obtain:

a. health benefits coverage, liability coverage, workers’ compensation coverage, and
property coverage under the City’s insurance policies, through self-funded coverage, or
under coverage provided under an interlocal agreement with a political subdivision; or

b. retirement benefits under a retirement program the City participates in or operates.

Health benefits coverage may be extended to the Directors and employees, and to the
dependents of the Directors and employees. Workers’ compensation benefits may be extended to the
Directors, employees, and volunteers. Liability coverage may be extended to protect the Corporation
and the Directors and employees. Retirement benefits may be extended to the Corporation's
employees. The Corporation must reimburse the City for any expense in providing said benefits.

5.11 Contract for Services

The Corporation may contract with any qualified and appropriate person, association,
corporation or governmental entity to perform and discharge designated tasks which will aid or assist
the Board in the performance of its duties. However, no such contract shall ever be approved or entered
into which seeks or attempts to divest the Board of Directors of its discretion and policy-making
functions in discharging the duties herein above set forth in this section.

8
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SECTION Vi
COMMITTEES

6.01 Committees

The President may designate not more than two (2) directors to constitute an official committee
of the Board of Directors, with such other non-Board members of the committee as may be appointed
by 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 meetings and shall
cause such minutes to be recorded in books kept for that purpose in the principal office of the
Corporation.

6.02 Ex-Officio Members

The City Manager or his designee and the Mayor or his designee may attend all meetings of the
Board of Directors or Committees. These representatives shall not have the power to vote in the
meetings they attend. Their attendance shall be for the purpose of ensuring that information about the
meetings are accurately communicated to the City Council and to satisfy the City Council obligation to
control the powers of the Corporation.

SECTION VII
FINANCIAL ADMINISTRATION

The Corporation may contract with the City for financial and accounting services. The
Corporation's financing and accounting records shall be maintained according to the following
guidelines.

7.01 Fiscal Year

The fiscal year of Corporation shall begin on October 1 and end on September 30 of the
following year.

7.02 Budget

A budget for the forthcoming fiscal year shall be submitted to, and approved by, the Board of
Directors, and the City Council. In submitting the budget to the City Council, the Board of Directors shall
submit the budget on forms prescribed by the City Manager and in accordance with the annual budget
preparation schedule as set forth by the City Manager. The budget shall be submitted to the City
Manager for inclusion of it in the annual budget presentation to the City Council. The budget proposed
for adoption shall include the projected operating expenses, and such other budgetary information as
shall be useful to or appropriate for the Board of Directors and the City Council.

7.03 Contacts
As provided in Section V above, the President and Secretary shall execute any contracts or other
instruments which the Board has approved and authorized to be executed, provided, however, that the

Board may by appropriate resolution, authorize any other officer or officers or any other agent or

9
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agents, including the CEOQ, to enter into contracts or execute and deliver any instrument in the name and
on behalf of the Corporation. Such authority may be confined to specific instances or defined in general
terms. When appropriate, the Board may grant a specific or general power of attorney to carry out
some action on behalf of the Board, provided, however that no such power of attorney may be granted
unless an appropriate resolution of the Board authorizes the same to be done.

7.04 Checks and Drafts

If the City of Abilene ceases to act as the fiscal agent for the Corporation, all checks, drafts, or
orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the
Corporation shall be signed or bear the facsimile of the President or the Treasurer, or such other person
as designated by the Board.

7.05 Deposits
All funds of the Corporation shall be deposited on a regular basis to the credit of the
Corporation in a local bank which shall be federally insured and shall be selected following procedures

and requirements for selecting a depository as set forth in Chapter 105 of the Texas Local Government
Code.

7.06 Gifts

The Corporation may accept on behalf of the Corporation any contribution, gift, bequest, or
device for the general purpose or for any special purposes of the Corporation.

7.07 Purchasing

All purchases made and contracts executed by the Corporation shall be made in accordance
with the requirements of the Texas Constitution and statutes of the State of Texas.

7.08 Investments

Temporary and idle funds which are not needed for immediate obligations of the Corporation
may be invested in any legal manner provided in the Public Funds Investment Act, Chapter 2256 of the
Texas Government Code, as amended.

7.09 Bonds
Any bonds issued by the Corporation shall be in accordance with the statute governing this
Corporation but in any event, no bonds shall be issued without approval of the City Council after review

and comment by the City's bond counsel and financial advisor.

7.10 Uncommitted Funds

Any undesignated funds of the Corporation at the end of the fiscal year shall be considered a
part of the Fund Balance. The Undesignated Fund Balance may be committed for any legal purpose.

10

7.9%



7.11 Expenditures of Corporation Money for Projects or Borrow Money

For any specific project, job training, promotional expenditure, or borrowing of funds in the
amount of TWO-HUNDRED FORTY-NINE THOUSAND NINE HUNDRED NINETY-NINE DOLLARS AND
NINETY-NINE CENTS (S 249,999.99 } or less, the Board of Directors has sole approval authority and may
begin making expenditures or borrow monies upon approval by the Board. For any project, job training,
promotional expenditure, or borrowing of funds which exceeds TWO-HUNDRED FORTY-NINE
THOUSAND NINE HUNDRED NINETY-NINE DOLLARS AND NINETY-NINE CENTS ($ 249,999.99 ), the City
Council shall also approve the expenditure or borrowing of funds by majority vote of the City Council.
The Corporation shall not expend any funds for a project, job training, or promotional expenditure, or
borrow monies which fail to receive the required City Council approval.

SECTION VIl
BOOKS AND RECORDS

8.01 Books and Records

The Corporation shall keep correct and complete books and records of all actions of the
Corporation, including books and records of account and the minutes of meetings of the Board of
Directors and of any committee having any authority of the Board and to the City Council. City Council is
entitled to access of the Corporation’s books and records at all times. All books and records of the
Corporation may be inspected by Directors of the Corporation or his/her agent or attorney at any
reasonable time; and any information which may be designated as public information by law shall be
open to public inspection at any reasonable time. The Texas Public Information Act and Texas Open
Meetings Act shall apply to disclosure of public information. The books, records, accounts, and financial
statements of the Corporation shall be audited at least once each fiscal year by an outside, independent
auditing and accounting firm approved by the Board of Directors. This audit may be prepared in
conjunction with the annual financial audit of the City.

SECTION IX
SEAL

9.01 Seal
The Board of Directors shall obtain a corporate seal which shall bear the words "Corporate Seal
of Development Corporation of Abilene, Inc.”. The Board may thereafter use the corporate seal and may

later alter the seal as necessary without changing the corporate name; but these Bylaws shall not be
construed to require the use of the corporate seal.

SECTION X
PROGRAM

10.01 Authorization

The Corporation shall carry out its program subject to its Articles of Incorporation and these
Bylaws, and such resolutions as the Board may from time to time authorize.

11
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10.02 Program

The program of the Corporation shall be to assist, stimulate, and enhance economic
development for the City of Abilene, Texas, subject to applicable state and Federal law, these Bylaws,
and the Articles of Incorporation.

SECTION XI
PRELIMINARY AUTHORITY

11.01 Effective Date

These bylaws shall become effective upon the occurrence of all of the following events: the
adoption of these bylaws by the Board of Directors; and the approval and adoption of these bylaws by
the City Council.

11.02 Amendments to Bylaws

These bylaws may be amended or repealed and amended bylaws may be adopted by an
affirmative vote of at least three (3) Directors present at any regular meeting or any special meeting, if
at least three (3) days written notice is given of an intention to amend, repeal, and/or adopt new
bylaws. Any bylaw amendments will be effective upon approval of the City Council by resolution.

SECTION XIi
DISSOLUTION

12.01 Dissolution

On petition of ten percent (10%) or more of the registered voters of the City of Abilene
requesting an election on the dissolution of the Corporation, the City Council shall order an election on
the issue. The election must be conducted according to the applicable provision of the Election Code.
The ballot for the election shall be printed to provide for voting for or against the proposition:

"Dissolution of the Development Corporation of Abilene, Inc."

If a majority of voters voting on the issue approve the dissolution, the Corporation shall
continue operations only as necessary to pay the principal of and interest on its bonds and to meet
obligations incurred before the date of the election and, to the extent practicable, shall dispose of its
assets and apply the proceeds to satisfy those obligations. When the last of the obligations is satisfied,
any remaining assets of the Corporation shall be transferred to the City, and the Corporation is
dissolved.

SECTION Xl
INDEMNITY

13.01 Indemnity

As provided in the Section 504.107 of the Texas Local Government Code, 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.

Y_It 30



The Corporation shall indemnify each and every member or former member of the Board of
Directors, its officers, its employees, its attorneys, 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 Board of Directors shall authorize the Corporation to pay or reimburse any current or
former Director or Officer of the Corporation for any costs, expenses, fines, settlements, judgments,
and other amounts, actually and reasonable incurred by such person in any action, suit, or proceeding
to which he or she is made a party by reason of holding such position as Officer or Director; provided,
however, that such Officer or Director shall not receive such indemnification if he/she be finally
adjudicated in such instance to be liable for gross negligence or intentional misconduct in office. The
indemnification herein provided shall also extend to good faith expenditures incurred in anticipation
of, or preparation for, threatened or proposed litigation. The Board of Directors may, in proper cases,
extend the indemnification to cover the good faith settlement of any such action, suit, or proceedings,
whether formally instituted or not.

To the extent the Board of Directors authorize indemnification to Directors or Officers of the
Corporation, City of Abilene shall also provide indemnity to said Directors and Officers. However, City
of Abilene's indemnification shall only apply after Corporation's ability to indemnify has been
exhausted. Nothing in this section creates personal liability on the part of Officers and Directors to
any extent not otherwise provided by statute or case law.

Furthermore, the Corporation agrees to indemnify and hold harmless and defend the City of
Abilene, its officers, agents, and its employees, from and against liability for any and all claims, liens,
suits, demands, and/or actions for damages, injuries to persons (including death), property damage
(including loss of use), and expenses, including court costs and attorneys’ fees and other reasonable
costs arising out of or resulting from Corporation’s activities and from any liability arising out of or
resulting from the intentional acts or negligence or intentional acts or omissions of Corporation,
including but not limited to its officers, agents, employees, licensees, invitees, and other persons.

Corporation further agrees that it shall at all times exercise reasonable precautions on behalf
of, and be solely responsible for, the safety of its officers, agents, employees, licensees, invitees, and
other persons, as well as their property, while in the vicinity where activities are being performed. [t
is expressly understood and agreed that City of Abilene shall not be liable or responsible for the
negligence of Corporation including but not limited to its officers, agents, employees, licensees,
invitees, and other persons.

It is further agreed with respect to the above indemnity, that city of Abilene and Corporation
will provide the other prompt and timely notice of any event covered which in any way, directly or
indirectly, contingently or otherwise, affects or might affect Corporation or City of Abilene, and City of
Abilene shall have the right to compromise and defend the same to the extent of its own interests. It
is further agreed this indemnity clause shall be an additional remedy to City of Abilene and not an
exclusive remedy.
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SECTION XivV
MISCELLANEOUS

14.01 Relation to Articles of Incorporation

These Bylaws are subject to, and governed by, the Articles of Incorporation and applicable
State statutes under which the Corporation is organized.

S:\DCOA\Bylaws & Guldelines\Revislons 2015\DCOA Bylaws revisions 2015 clean copy.docx
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RESOLUTION NO. DCOA-2015.13

A RESOLUTION OF THE DEVELOPMENT CORPORATION OF ABILENE, INC. (“DCOA”),
ABILENE, TEXAS AUTHORIZING REVISIONS TO ITS BYLAWS.

WHEREAS, on November 16, 1989, City Council approved Resolution No. 65-1898 authorizing
the creation of the Development Corporation of Abilene, Inc. (DCOA) pursuant to the Texas Development
Corporation Act, as defined in Chapters 501 and 504 of the Texas Local Government Code, as amended,
(formerly Art. 5190.6 of the Texas Revised Civil Statutes), hereinafter referred to as the “Act”; and,

WHEREAS, the Act allows municipalities to create a nonprofit corporation that will promote the
creation of new and expanded industry and manufacturing activity within the municipality and its vicinity;
and,

WHEREAS, the DCOA is a Type 4A corporation that exists under the City’s federal tax
identification number and is charged with administering the economic development sales tax revenue and
formulating an economic development plan for future efforts; and,

WHEREAS, Abilene was the first in Texas to adopt the additional ' cent sales tax for projects that
primarily promote new and expanded industrial and manufacturing activities; and,

WHEREAS, the Abilene City Council is the governing body and the Mayor appoints the five
directors of the DCOA for three-year terms; and,

WHEREAS, the DCOA contracts annually with the City of Abilene to provide staff and services
required for its operations through the Department of Economic Development, and recently, the DCOA
board assumed the responsibility of hiring, evaluating and firing the CEO, which is also a City employee;
and,

WHEREAS, since the DCOA was created, sales tax collections have grown from just under $4
million in 1990 to $10.1 miilion in FY 2014; and,

WHEREAS, the bylaws have not been revised since 1995, and changes are needed to better reflect
current business conditions and procedures as outlined in the Act; and,

WHEREAS, staff requests the DCOA authorize changes to its bylaws as outlined below.

NOW THEREFORE, BE IT RESOLVED BY THE DEVELOPMENT CORPORATION OF
ABILENE, INC., ABILENE, TEXAS, THAT:

PART 1. DCOA authorizes changes to its bylaws as proposed in the attached redline version and
summarized below. The changes:

A. Provide for the direct hiring of employees and provide benefits, should the board
desire to do so,

B. Streamline the committee appointment process to allow the board President to
appoint committees as needed, and
C. Require City Council approval of all incentive packages, borrowing of funds or

other projects approved by the board that total at least $250,000.
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DCOA Resolution 2015.13
Page 2

PART 2. This resolution is contingent upon approval by the Abilene City Council and execution of
all necessary documents.

ADOPTED this the 23rd day of June, 2015.

ATTEST:

Dani Ramsay Dave Copeland
Secretary/Treasurer President
APPROVED:

Stanley Smith, Assistant City Attorney

SADCOA\Resolulion\201 52015 13 DCOA Bylews Revisions 6-23-15 doc
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DEVELOPMENT CORPORATION OF ABILENE
BOARD AGENDA
MEETING DATE: June 23, 2015

PROJECT: Participation in Industrial Workforce Training Program with AISD and Cisco

College
STAFF: Kent Sharp, CEO
BACKGROUND:

Over the last nine months I have visited with several local industries and many partners of the DCOA
involved in workforce training. Arising from these discussions is the glaring need for the development
of a sustainable, high quality industrial workforce training program for Abilene and Taylor County to
meet the needs of existing and future employers in our area. Such a program must be ongoing year
after year to address the consistent low unemployment rate of Abilene and Taylor County combined
with the deficiency of local workforce participants trained in certain industrial workforce skills. This
continuing program must be able to have the flexibility to add curriculum modules over time as well as
remove certain curriculum modules to adequately address the changing industrial demand occupations
in our area. Past and current models in other parts of the state and country, which seem to be the most
effective, are composed of partnerships between local training institutions such as community colleges
and technical colleges, independent school districts, local workforce boards and local economic
development corporations. Each partner brings an important element to the effort.

A local economic development corporation, such as the DCOA, can provide funding in a sustained
manner to ensure the program does not terminate after a certain time period, which is often the case
when these efforts are dependent on a one time grant from the federal or state government. Initially,
for Abilene and Taylor County, five curriculum modules have been identified to target demand
occupations in our area which pay a higher starting wage to trained employees versus candidates
without these skill sets. These five industrial curriculum modules include: welding, plumbing, HVAC,
electrical and industrial maintenance.  The industrial maintenance module includes more
comprehensive technical training in hydraulics, pneumatics, electronics, and pump control systems.
Future potential modules could include computer numerical control systems (CNC), robotics and
process control systems, to name just a few.

REQUEST:

To start a quality industrial workforce training program centered around the training of local high
school juniors and seniors in the areas of welding, plumbing, HVAC, electrical and industrial
maintenance, starting in August 2015, DCOA staff recommends adopting the industrial workforce
training program as a project and funding the project for FY 2015-2016 at a level of $40,000.00 to
assist those students without the ability to pay for tuition, supplies, books and fees. Please note that
although the DCOA funding commitment will target high school juniors and seniors, the program
training itself will not exclude an adult population who may be eligible for federal or state aid to assist
with program costs.

FUNDING IMPACT:
Year 1 (FY ‘15-°16) Industrial Workforce Training $40,000
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RECOMMENDATION:

Staff recommends approval of resolution DCOA-2015.14 authorizing participation with AISD and
Cisco College during FY 2015-2016 and funding of $40,000 for an Industrial Workforce Training
program for high school juniors and seniors that focuses on training in the areas of HVAC, plumbing,
electrical, welding and industrial maintenance.

ATTACHMENTS:
Worksheet from Cisco College which addresses four of the five targeted curriculum modules: welding,

plumbing, HVAC and electrical
Resolution DCOA-2015.14

SADCOAWMeeting MemodFY 201 S\ndustrial Workforce Training Program AISD & Cisco 623-15 doc
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RESOLUTION NO. DCOA-2015.14

A RESOLUTION OF THE DEVELOPMENT CORPORATION OF ABILENE, INC. (“DCOA”),
ABILENE, TEXAS AUTHORIZING PARTICIPATION WITH ABILENE INDEPENDENT SCHOOL
DISTRICT (“AISD”) AND CISCO COLLEGE (“CISCO”) DURING FY 2015-2016 FOR AN
INDUSTRIAL WORKFORCE TRAINING PROGRAM FOR HIGH SCHOOL JUNIORS AND SENIORS
THAT FOCUSES ON TRAINING IN THE AREAS OF HVAC, PLUMBING, ELECTRICAL, WELDING
AND INDUSTRIAL MAINTENANCE.

WHEREAS, there exists in Abilene the glaring need for the development of a sustainable, high
quality industrial workforce training program for Abilene and Taylor County to meet the needs of existing
and future employers in our area; and,

WHEREAS, such a program must be ongoing year after year to address the consistent low
unemployment rate of Abilene and Taylor County combined with the deficiency of local workforce
participants trained in certain industrial workforce skills; and,

WHEREAS, this continuing program must be able to have the flexibility to add curriculum
modules over time as well as remove certain curriculum modules to adequately address the changing
industrial demand occupations in our area; and,

WHEREAS, alocal economic development corporation, such as the DCOA, can provide funding in
a sustained manner to ensure the program does not terminate after a certain time period, which is often the
case when these efforts are dependent on a one time grant from the federal or state government; and,

WHEREAS, initially, for Abilene and Taylor County, five curriculum modules have been identified
to target demand occupations in our area which pay a higher starting wage to trained employees, and they
include welding, plumbing, HVAC, electrical and industrial maintenance; and,

WHEREAS, the industrial maintenance module includes more comprehensive technical training in
hydraulics, pneumatics, electronics, and pump control systems. Future potential modules could include
computer numerical control systems (CNC), robotics and process control systems, to name just a few; and,

WHEREAS, staff requests the DCOA adopt the industrial workforce training program as a
project and fund the program for FY 2015-2016 at a level of $40,000.00 to assist those students without the
ability to pay for tuition, supplies, books and fees.

NOW THEREFORE, BE IT RESOLVED BY THE DEVELOPMENT CORPORATION OF
ABILENE, INC., ABILENE, TEXAS, THAT:

PART 1. DCOA authorizes participation with AISD and Cisco College during FY 2015-2016 in an
Industrial Workforce Training program for high school juniors and seniors that focuses on
training in the areas of HVAC, plumbing, electrical, welding and industrial maintenance.
Also authorized is up to Forty Thousand and No/100’s Dollars ($40,000.00) to fund the
first year of the program (FY15-16).

PART 2. This resolution is contingent upon execution of all necessary agreements. The commitment
authorized under this resolution shall expire without notice 180 days from the date of
adoption of same unless all required documents and agreements are executed prior to that
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DCOA Resolution 2015.14
Page 2

expiration date or the commitment herein is extended in writing by the DCOA.
PART 3. The Chief Executive Officer of the Development Corporation of Abilene, Inc. is hereby
authorized to negotiate any contract and all other related documents on behalf of the

DCOA.

ADOPTED this the 23rd day of June, 2015.

ATTEST:

Dani Ramsay Dave Copeland
Secretary/Treasurer President
APPROVED:

Stanley Smith, Assistant City Attorney

SADCOAResolution\20152015 14 Industial Werkforee Trg Program with AISD & Cisco College 6-23-15 doc
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